
OPY 
McCARTER & ENGLISH, LLP 

ATTORNEYS AT LAW 

FOUR GATEWAY CENTER 

100 MULBERRY STREET 

P.O. BOX 652 

NEWARK, N.J. 07101-0652 

(973) 622-4444 

200343 

r\ CElVt 
LJUN 0 8 1998 

June 3, 1998 

VIA FEDERAL EXPRESS 

Re: LCP Chemical Site, Linden, Union County, New Jersey 
Request for Information 

Mr. Richard Ho 
Emergency and Remedial Response Division 
U.S. Environmental Protection Agency, Region 2 
290 Broadway, 19th Floor 
New York, NY 10007 

Dear Mr. Ho: 

Enclosed is the Hanlin Group, Inc.'s response to the EPA's request for 
information. 
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RESPONSE OF THE HANLIN GROUP INC. 
TO THE EPA'S REQUEST FOR INFORMATION 

REGARDING THE LCP CHEMICAL SITE IN 
LINDEN, NEW JERSEY 

Hanlin Group Inc. ("Hanlin") submits this response to the Request for 

Information of the United States Environmental Protection Agency ("EPA") under 

Section 104(e) of CERCLA regarding the LCP Chemical Site in Linden, New Jersey (the 

"Site"). 

Several factors hamper Hanlin's ability to provide fully responsive answers to the 

EPA's request. First, Hanlin filed for bankruptcy in 1991 under Chapter 11 of the 

Bankruptcy Code. Although the company continued manufacturing operations in other 

states for some period of time, it sold its operating assets in April, 1994 and all 

manufacturing ceased at that time. Hanlin has been liquidating its remaining assets and 

fixing its liabilities since then. The estate is administratively insolvent, meaning that it 

does not have sufficient assets to pay its post petition creditors. 

Second, the company has only one remaining employee in New Jersey, Alan 

Margulies, who is the treasurer/secretary of Hanlin. Mr. Margulies was not an officer, 

director or employee of Hanlin during the bankruptcy until after operations ceased 

(although he was previously Hanlin's outside accountant). In addition to Mr. Margulies, 

Hanlin retains the services of Karl DeVoe as a consultant to monitor the Site for security 

and environmental purposes. The company ceased manufacturing activities at the Site in 

1985 long before the bankruptcy filing, and after some terminalling operations, all 

activities ceased in early 1993. All corporate officers and employees who were located in 

New Jersey pre- and post-petition left the company in 1994. 
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Third, the company's records are in complete disarray. Many of the company 

records were warehoused in Pennsylvania. After Hanlin received notice of a claim for 

storage costs, a motion was filed by Hanlin in Bankruptcy Court to abandon the records. 

The motion was duly served on the EPA at the time. An order was thereafter entered by 

the Honorable Stephen A. Stripp authorizing abandonment of the records in that 

warehouse. 

With respect to records maintained at the Linden Site, we are informed that the 

cabinets and storing file drawers holding those documents were emptied and removed 

from the Site to be sold as used-furniture. The party to whom the cabinets were allegedly 

sold apparently just dumped the documents and took the cabinets. As a result, the 

documents contained in those cabinets were left in heaps and strewn throughout the floor 

of a building at the Site. Nevertheless, i f the EPA desires to inspect the Site or any of 

these documents, Hanlin will make them available for inspection upon request. Given 

the current state of affairs, including Hanlin's lack of manpower and resources and the 

status of the records, we have not been able to review the documents at the Site, some of 

which could conceivably be responsive to some of the information sought by the EPA in 

its request. The invitation to inspect records, however, should not be deemed as a waiver 

of any privilege that may apply to any of the files at the Site. 

In order to answer the EPA's requests, Hanlin has asked one of its remaining 

employees in West Virginia, Don DeNoon,1 to provide any information that may be 

responsive to this request. In addition, Karl DeVoe, a former employee and currently a 

contractor paid to provide limited services at the Site, was also contacted to answer this 

2 



request. Given the limited knowledge of these two individuals , the state of the records of 

the company, and the lack of manpower available to Hanlin, the company cannot 

categorically vouch for the accuracy of its responses or state that it has not overlooked 

some piece of information that the EPA may consider responsive in whole or in part to its 

Request or may cause Hanlin upon discovery of such information to supplement, modify 

or revise any of its responses herein. Accordingly, Hanlin reserves the right to 

supplement, modify and revise any of its responses to the Request set forth below. 

Question # 1 

a. The legal name of the company is Hanlin Group Inc. ("Hanlin") 

b. The Vice-Chairman of the Board is James Mathis, 2714 South Southern Oaks Drive, 

Houston, Texas 77068; and the secretary/treasurer is Alan Margulies, 15 Exchange 

Place, Jersey City, New Jersey 07302. The company has been in bankruptcy since 

1991 and currently has no manufacturing operations at any of its plants. Since April 

1994, when its operating assets were sold, it has maintained a few employees for 

purposes of complying with bankruptcy reporting requirements and environmental 

monitoring. With one or two exceptions, the salaries of such employees are paid by 

Allied Signal. Christian Hansen, Hanlin's Chairman of the Board at the time of the 

bankruptcy filing; he was voted out of office in 1993 and was never replaced. 

c. The state of incorporation of the company is Delaware. Agent for service in 

Delaware was Corporation Trust Company, Corporate Trust Center, 1209 Orange 

1 Hamlin has several employees in West Virginia. The salaries of such employees, however, are all 
fully reimbursed by Allied Signal, which utilizes the employees to conduct cleanup operations at Hanlin's 
former Moundsville, West Virginia site. 
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Street, Wilmington, Delaware 19801. Agent for service in New Jersey is Alan 

Margulies [see address above], or McCarter & English, 100 Mulberry Street, Newark, 

New Jersey 07102-4096. 

d. See attached copies of certificate of incorporation and amendments thereto. 

e. As of the filing of the bankruptcy petition, there were three subsidiaries and no 

affiliates. LCP National Plastics, Inc. was reorganized pursuant to a Plan of 

Reorganization confirmed by the U.S. Bankruptcy Court in December 1993. The 

other two subsidiaries remain in bankruptcy: LCP Transportation, Inc. and Hanlin 

Chemicals West Virginia Inc. In addition, the company has operated under different 

legal names: Linden Chemicals and Plastics, LCP Chemicals. Ultimately, through a 

series of name changes, these were all consolidated into Hanlin Group Inc. 

Question # 2 

Hanlin has a RCRA, Hazardous and Solid Waste Amendments (HSWA) permit. 

Hanlin's EPA identification number is NJD079303020. 

Question # 3 

Hanlin owns the property. The property was purchased from General Aniline 

and Film Corporation (GAF) in 1972. See attached copy of the deed. All documentation 

related to the acquisition of the property in 1972 is in a bound volume which is available 

for review at McCarter & English's office in Newark. 

Currently, Active Water Jet, Inc. is a month to month tenant at the site. There is 

no written lease. 
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Question # 4 

Hanlin purchased a 26 acre chlorine production facility in Linden, New Jersey 

from General Aniline and Film corp. ("GAF") in 1972. GAF purchased the land from the 

U.S. Government in 1950, reclaimed the marshland and constructed the facility in the 

early 1950s. 

In 1952, GAF began producing chlorine and sodium hydroxide using the mercury 

cell electrolytic process. Hanlin purchased the site in 1972, renovated the plant, and 

operated the mercury cell process until 1982. LCP produced chlorine, sodium hydroxide, 

hydrochloric acid and anhydrous HCL. In the early 1980s the plant was converted to 

produce potassium hydroxide and operated briefly before it permanently ceased 

production in August 1985. 

The site then was used as a transfer terminal for products from other Hanlin 

facilities. The products included potassium hydroxide, sodium hydroxide, hydrochloric 

acid and methylene chloride which arrived in bulk by rail and truck and were transferred 

to above ground tanks and tank trucks. 

From 1959 to 1990, a portion of the site west of Avenue D was leased to the 

Union Carbide Linde Division and was used for wholesale gas activities. In 1990, Ultra 

Pure Compressed Gasses, Inc. leased the site for the same operation. Building 231 was 

leased to Microcell Technologies in 1987. From 1974 to 1981, Kuehne Chemical 

manufactured sodium hypochlorite and chlorine in a leased area near Building 220. 

Caleb Bret Labs leased a portion of a laboratory and locker building north of Building 

220 to store petroleum product samples, and a portion of the building was also leased to 
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Liquid Carbonic for office use. Land adjacent to the laboratory and locker building was 

leased to Liquid Carbonic for carbon dioxide transfer operations. Active Water Jet, a 

pipe cleaning company, is now the only company leasing space at the site, primarily for 

storage. 

For several reasons, Hanlin is unable to provide additional information. As 

mentioned above, the company has been in bankruptcy since 1991 and retains none of the 

personnel who were at the Site while Hanlin conducted business operations. Hanlin has 

been liquidating its assets since 1994 and currently has few resources. It only retains a 

handful of employees (most of whom are paid by Allied), only one of whom works in 

New Jersey. In addition, its records are in total disarray. As the EPA may know from its 

visit to the plant, the cabinets that contained the company's records were removed from 

the site, leaving the documents behind exposed to the elements and completely 

unorganized. 

Question # 5 

See Answer to Question # 4 above. 

The person in charge of operations at Linden was Christian Hansen, former CEO 

of the company. 

Karl DeVoe was the manager at the Site when it was used as a transfer terminal, 

until early 1993. Currently, Mr. DeVoe is retained to monitor ground water stations in 

particular and the security of the plant in general. In this capacity, Mr. DeVoe goes to the 

site at least once per week. Other than Mr. DeVoe's monitoring, there are no longer any 

Hanlin activities at the site. Other than Mr. Margulies, Hanlin has no employees in New 

Jersey. 
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For information on how to contact Mr. Hansen and Mr. DeVoe see Question #11. 

Question # 6 

Hanlin is not currently engaged in any business or any other "practice" at the Site. 

Hanlin was previously engaged in the manufacturing of chemicals and terminalling 

operations. Chemical products or materials purchased, used, and/or handled at the 

facility were regulated as hazardous substances by CERCLA. 

a. As indicated, Hanlin generated, purchased, used, and/or handled chemicals from 1972 

until 1985 while the plant was in production. From 1985 until early 1993, chemicals 

were handled while the facility was used as a transfer terminal. 

b. Until 1985, chemicals were used to manufacture chlorine, sodium hydroxide, 

hydrochloric acid, anhydrous HC1 and potassium hydroxide. After 1985 and until 

early 1993, chemicals products were handled at the Site while it was used as a 

transfer station. The products handled at the transfer station were methylene chloride, 

sodium hydroxide, potassium hydroxide and hydrochloric acid. 

c. No information for the volume of chemicals used or generated is currently available. 

It is unclear whether any such information currently exists. The company files 

remaining are in total disarray at the Linden site. What records remain have been 

exposed to the elements and are completely disorganized. 

Question # 7 

See Question # 8 for some pre-1982 disposal methods. Prior to 1982, waste was 

also disposed off-site at approved facilities. After 1982, waste was stored in above 
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ground tanks and disposed off-site at EPA approved facilities. Currently, chemical 

samples are located on site on shelves in glass or plastic bottles or other small containers. 

Given the state of the records of the company, it is not possible to provide further 

information. Mr. Hansen may have more information in connection with this question. 

Question # 8 

Above ground tanks were used for storage. See attached information. Of the 

tanks listed in the attached inventory, the two tanks containing methylene chloride have 

been removed from the site. The tanks listed as having a capacity of 250,000 gals, each 

and containing potassium and sodium hydroxide respectively were emptied and cleaned. 

The tank listed as having a capacity of 500,000 gallons and containing sodium hydroxide 

is empty but still contains residues. The two stormwater tanks with a capacity of 50,000 

gallons are still in use. The stormwater tank with a capacity of 60,000 gallons is out of 

service. The two wastewater treatments are out of service and empty. The emergency 

storage tank listed is still in use for storm waters. 

There are no known underground tanks, except for septic systems. 

There is a closed brine sludge lagoon. This lagoon received mercury-

contaminated hazardous waste generated from the chlor-alkali operations. The lagoon 

was triangular in shape, contained about 30,000 cubic yards of waste, and covered 1.5 

acres. The disposal of brine muds was terminated in March 1982. The plant's waste 

lines were flushed to the lagoon and closure began in 1984 after approval by the NJDEP. 

The contents of an adjacent lagoon, which contained wastes treated by experimental 

chemical fixation, were also transferred into the pond for closure. A closure of the pond 

with the waste material in-place was approved by NJDEP. The closure involved removal 
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of standing free liquids, regrading of dried lagoon materials, and compaction. No 

removal of wastes or lining of the lagoon walls or bottom was undertaken. The lagoon 

was graded and capped with two feet of clay and one foot of soil cover. 

Question # 9. 

As mentioned above, it is not possible to provide documents responsive to this 

question due to the status and abandonment of the company's files. The EPA has been 

on the site and has full access to any and all documents therein. Because the company 

has no employees in New Jersey other than Mr. Margulies, it is not able to review the 

documents that are strewn on the floor of the facility in no particular order. 

Question # 10. 

We are unaware of any releases at any time. 

Question #11 

Given the fact that the company has no remaining employees in New Jersey other 

than Mr. Margulies and that its records are in total disarray, it is hard to identify persons 

that would have the knowledge of the facts required to answer the question. However, a 

person who probably has the required information is Christian Hansen, the former CEO 

of the company. Mr. Hansen can be contacted through his lawyer Vincent J. D'Elia, One 

Engle Street, Englewood, New Jersey 07631, telephone (201) 569-2613. Mr. Hansen 

remained with the company as CEO until April 1993. In addition to Mr. Hansen, another 

person who might have information relevant to this question is Karl DeVoe. Mr. DeVoe 

used to work at the Linden plant in a managerial capacity. As explained above, Mr. 

DeVoe is currently engaged to monitor the site. Mr. DeVoe's address is 41 South Robert 
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St., Sewaren, New Jersey 07077, and his phone number is (732) 636-4951. Mr. DeVoe 

did aid in responding to some of these questions. 

Question # 12 

As mentioned above, it is simply not possible to determine whether responsive 

documents still exist. Most files were abandoned and the remaining are in heaps at the 

Site. The company simply does not have the resources to determine whether any of the 

records strewn on the floor of one of the buildings of the Site are responsive. Any and all 

documents on Site are available for EPA inspection, subject to any applicable privilege. 

Question #13 

When Hanlin purchased the property from GAF in 1972, it did so pursuant to a 

purchase/sale agreement, which contained language providing for indemnification for 

contamination under certain circumstances. A copy of the agreement is annexed hereto. 

The remaining closing documents are in a bound volume available for inspection at the 

offices of McCarter & English. 

Question #14 

Hanlin had some general liability policies. The law firm of Dechert Price & 

Rhoads (Princeton office) had been retained to provide counseling regarding insurance 

coverage under Hanlin's policies for pollution. In 1994, Dechert Price had to cease its 

representation due to a conflict of interest that had arisen. Dechert Price asserts that it 

returned its files (including insurance policies) to the company. We have, however, been 

unable to locate the insurance policies returned by Dechert Price and, accordingly, Hanlin 

has been unable to locate any insurance policies that are responsive to this question. 
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Question # 15 

a. Hanlin Group Inc., LCP Transportation, Inc., and Hanlin Chemical West Virginia, 

Inc. filed for bankruptcy in July 10, 1991. 

b. The bankruptcy petition was filed under Chapter 11 of the Bankruptcy Code. 

c. The petition was filed in U.S. Bankruptcy Court in Trenton, New Jersey. 

d. No trustee has been appointed, largely because of the significant overlay of 

administrative cost that would necessarily be incurred. The debtor remains in 

possession but is administratively insolvent and unable to pay for current services 

(including legal). Robert J. Schneider, Esq. of the U.S. Trustee's Office, One 

Newark Center, Suite 2100, Newark, New Jersey 07102, is assigned to this case. 

e. The case is still pending while the Debtor resolves the few remaining disputed claims 

and liquidates all its assets. 

f. The Debtor is administratively insolvent. Hanlin has been liquidating its assets since 

1994, when it sold its operating assets and ceased operations. Other than Alan 

Margulies, the former CPA, there are no employees working for the company in New 

Jersey. The EPA filed an administrative claim against the estate for the cleanup of 

the Linden site. The claim was settled by an Order entered on April 27, 1998. A 

copy of the Order is attached. 

Question #16 

Hanlin Group Inc. has no further information on other possible sources who might 

have disposed of hazardous substances, wastes and/or CERCLA waste material at the 
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Linden Site. Christian Hansen, the former CEO of the company, may have information 

relevant to this question. 

Question # 17 

See Question # 4 above. 

Question # 18 

Alan Margulies, [for address see Question # 1]. Phone # (201) 333-0666. Mr. 

Margulies does not have personal knowledge of the answers provided. 

Question # 19 

Don DeNoon provided information for answers to Questions # 2; 4; 5; 6; 7 and 

8. [address: Hanlin Chemicals-West Virginia, P.O. Box J, Moundsville, WV 26041; 

Phone #(304)843-1310] 

Karl DeVoe provided information for answers to Question # 2; 4; 5; 6; 7; 8 and 

10 [for address see Question #11]. 
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CTBTIFKrATTOy QF ANSWERS TO REQUEST FOR INFORMATION 

County of Hv*£b'j 

I certify under penalty of law that 1 have personally examined and am familiar with the 

Information submitted in this document (response to EPA Request for Information) and 

all documents submitted herewith, and that based on my inquiry of those individuals 

immediately responsible for obtaining the information, I believe that the submitted 

information is true and accurate, and complete given the limitations stated in the opening 

paragraphs of the Hanlin Group's response submitted herewith, and that all documents 

submitted herewith are complete and authentic unless otherwise indicated. I am aware 

that there are significant penalties for submitting false information, including the 

possibi lity of fine and imprisonment. 

NAME 

Sworn to before me this 

Notary Public 

NWK2: 414537.01 
MARIE A. FISHER 

NOTARY PUBLIC OF NEW JERSEY 
Commission Expires 8/"2/"2002 
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ATTACHMENT TO QUESTION # 1 



! AGE. 

©fftce of j&ecretarg of £tate 

I . MICHAEL HARK INSi SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF LCP CHEMICALS «, PLASTICS, 

I HC. FILED IN THIS OFFICE ON THE FIFTH DAY OF JANUARY, A.D. 198S, 

AT 10 O'CLOCK A.M. 



PF.RTIFICATE 0* AMENDMENT OF 

PBSTATED CERTTPTCATE OF INCORPORATION OP 

L C p CHEMICALS & PLASTICS, INC. 

T n r a corDoration organized 
LCP Chemicals & Plastics, Inc., a corpora 

A K„ virtue of the General Corporation 
and existing under and by virtue 

Law of the State of Delaware, does hereby certify: 

PXHST: That at a meeting' of the Board of Directors 

of LCP Chemicals . Plastics, Inc., resolutions were duly adopted 

setting forth a proposed Amendment to the Restated Certificate 

of incorporation of said Corporation, declaring the said 

Amendment to be advisable and directing that the proposed 

Amendment be submitted to the shareholders of said Corporation 

r ThP resolutions setting forth 
for consideration thereof. The resoiut 

the proposed Amendment are as follows: 

HESOLVEO r y , - : S certificate of 

T ™ ? ™ rte A r t i S l numbered so that, as 
a S ? s a i l Art ic le shal l read as follows: 

•The name of the Corporation i s HMLIH GROW. 

INC " 

J s 5 T ~ ? Z Z S U £ £ s ^ o l ^ f f r 
their approval as required by law. 

FURTHER RESOLVED, that upon ^ the 
above ProposedL byB t h e ^ o c k h ^ 
the Corporal n ( the prop authorized 
Corporation be and they a certificate 
and directed to nxe u. Secretary of 
effecting £ ^ £ ^ ^ ^ 1 * " a 
State of the State or S e c r e t a r y o f State, 
copy thereof, certifiefl D V 5

 d o f D e e d s of New 
to be recorded with the R e c ° F a e ^ t o f i l e the 
Castle County, Delaware and^ a l s o ^ s a i d 

necessary documents i f any, 



Amendment with the appropriate 1 £ ^ £ a t ? * *
i c « J 

in a l l i u r i s d i c t i o n s where the Corporation nas 
heretofore Q u a l i f i e d to do business as a foreign 
corporation. 

SECOND: i n l i e u of a meeting and vote of stockholders, 

stockholders owning not less than a majority of the outstanding 

oapital stock e n t i t l e d to vote have given w r i t t e n consent 

to said Amendment i n accordance with the provisions of Section 

228 of the General Corporation Law of the State of Delaware, 

and wri t t e n notice of the adoption of the Amendment has been 

given as provided i n Section 228 of the General Corporation 

Law of the State of Delaware to every stockholder e n t i t l e d 

to such notice. 
THIRD: That said Amendment was duly adopted i n accordance 

• nf Section 242 of the General Corporation with the provisions of section 

Law of the State of Delaware. 

FOURTH: That the ca p i t a l of said Corporation shall 

not be reduced by reason of the said Amendment. 

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc. has 

caused i t s corporate seal to be hereunto affi x e d and t h i s 

C e r t i f i c a t e to be signed by i t s Chairman of the Board and 

attested by i t s Secretary, t h i s 22 day of December , 1987. ^ 
LCP CHEMICALS & PLASTICS, INC. 

ATTEST: . 

John Kandravy, Secretar Chairman of the Board 



SEN T BY: SHANLEYAFISHER - PC 

©fftce of £>ttttint% of £tat* 

I . MICHAEL HARK INS, 'aCCFfETAR Y OF' STATE OF THE ' 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND COS; 

COP Y GF THE Cll'AT I f ICATE UF AnENOhENT OF HAiVLIfl GKQUP, .[NC 

IN THIS OFFICE ON THE SIXTH DAY OF OCTOBER, A.D. i'?«•>>. AT 

O'CLOCK P.M. 

I » I I I I I t I i 
I I I t I « I i i 
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BSSTATED C « W i C A S f l O F 0 F 

BAMLXH GROUP, I K C . 

K.nUn Group, inc . . a corporation oro.nir.d „ d 

under and by virtue of t h . 6 . n . m C o r p o t 4 t l o n ^ e f ^ ^ 

Of Dalawar. ( t h . "Corporation"), do., h.r.by c r t i f y , 
m 3 T l *n»t the Board of Dlr.ctnr. „« -

» " » e t o r . of th. Corporation 
« . a « t i n , h.id on octob.r 3, W M . u „ . B l n o u J l y M o p t , 4 

propo.in, .„d d.ci.rino a d v l . . B l . t h . £ o l l 

. . an ient to th. » . . t . t . d C t i f i o a t . of Incorporation of th. 

corporation} 

antirety a. . , t f , « h in ^ i b i * J h . r . S ! 

of U K T S M K K ? ' S r t « * , » » ~ P " o f f i c r . 
of a h a A h a l M ? ? ™ t ™ ' 1 . t h * » • « • • " » * nurt.r :*- •""• •w .B ir i approve as raouirad bv law H» 
£ d * ± f F » « t h o r T i t d I and dir'.etld 



SEVf BY: SHAMEYiiF ISHER-PC : 9-13-92 :11:47AM : SHANLEYiF I SHER-P. C. - d303~=Y 

hold.r . t h . r ^ W t e h . „ , i v . n * " f « « « * -
Am.nd»-nk . - r i t t . i l eon««nt to « « i d 

A».nd».„t in .ccord.no. w l t n ^ p r o v l i l " 

s f — - 1 - - th , D . : : w ; 

— » notlc. of th. .doptlcn of th. te.nd„.nt h.. ^ i 

« m - « i . section „. o t t h . = a r p o r . t i r t r 

notlc. " D ' 1 W " t Q ' t m " - « « - « ~ 

in .c W " — * - « 

24. of th. <,.»«.! corporation L.„ of th. «.t. of „.!.„.,.. 

» ™ WH«K,,, th. Corpor.tio„ h.. c.u.od i t . 
-por.t. ...X t 0 b. h . „ u n t 0 . f f l w d h i c 

tnla d«y of octobor, 1989. 
* 

ATTSSTl 
HANLIN GROUr, ISC. 

By i. 
A ^«*n»«a# J r . , Pratidant 
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EXHIBIT 

CUss A C O W 1 m o i " ) 

•hall h.v.'iuthwity'So i)S5a!ri2*,J?*r?" w ? i « * corporation 

Stoek"), (b) thra. hunarad and iittZ /?!»?•*..* n«* ("eonaon 
Coanon stock with no par val i i » : ^ ^ f w t , 5 , , •B»M» of Claaa A 
and (o) on. » iu ioS ( ! ; o o S " i o ^ P ; h J 2 : r : , ( : c l " « * =«»"%Joek») 
a par vaiu. of tan c«nta ta in! 2H- !? o f * « t . r r « l stock with ' 
Th. common stock and "hi W ^ A ' S L I S ! * ; (*»»t«erM siiekif 
b. r . f . rr .d to c o u a c t i v . ? ^ * < ^ , i £ t ^ , ^ i 2 f « « 

vaiu. th.r.of iS'th. o « ? o ? " o c r U i ^ a 2 " & £ r 
<«.t.r,l„.d fro. tim. to tlmj b ^ ^ B o i r S V S ^ t o ; . ? " ' 

the tlae meh arivtam^-y^ SSSSJ1 u-Z^Jj*?*****?** h»<* at 
a l«h^ttvl*lino!in#a^^ in 

stock or class A Canon «#lj,w . i 4 4 n •»**ae of Coaaon 
stock ahall X antmS I t S J ^ I 5? l?5 r t o f of CoSScn 
•haraa of c^2oTSto^.,tS h2l5i^2 t o n l y S 
stock ahall ba antitlad So 2!if?S! Sf ?5 , r #* o f A Common 

Ji 0 C S a r* convartlblS inJo^hlt n ^ ! ^ 0 ^ 1 " 1 * C o ™ n 

hava baan antltlad to if the IhlZA A !?" A Coaaon stock would 
ft tha tl»e «ueh dividend;Cer^ d I S i S J A . C o W B O n **** **<i 
into .haraa of Coaaon stock. d # c l t r t d fully converted 
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ration ffn. 

than upon of tha etffSctivenaM oS ? „ ! h * r t f o t C o «*on Stock oth.r 
Sacuritiaa Act of i l z t , £ ? K H ? , / f t L t e 9 U f e r a * i o n undar thS 
fedarai atatut. thin in rSrcS i i V f S 0 * ' S r 4 n y • u c ^ a o T 

such tarma ara hereinafter dafinad. L J * 1 ® 1 - s « c u r i t i e e (as 
f S ^ D ! J n d Convertible S a c u ? l t i I . ^ ^ i ^ C ; ^ ° 5 * t l o n roch convert ad or exercise anall be traatad aa fuiiv 
in aach caw, " f ^ y ^ ™ ? . . ^ * •« <*»*n K M ) 
i« presently exercisabi! 7?TiF i f* or whether such riZhe 
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CERTIFICATE OF AMENDMENT OF RESTATED 
CERTIFICATE OF INCORPORATION 

OF 
•LCP CHEMICALS & PLASTICS, INC. 

LCP Chemicals & Plastics, Inc., a corporation or

ganized and existing under and by virtue of the General Cor

poration Law of the State of Delaware, DOES HEREBY CERTIFY: 

Fi r s t : That at a meeting of the Board of Directors 

of LCP Chemicals & Plastics, Inc., resolutions were duly 

adopted setting forth proposed amendments to the Restated 

Certificate of Incorporation of said Corporation, declaring 

said amendments to be advisable and directing that the 

proposed amendments be submitted to the shareholders of said 

Corporation for consideration thereof. The resolutions 

setting forth the proposed amendments are as follows: 

RESOLVED, that the Restated C e r t i f i 
cate of Incorporation of the Corporation 
be amended by adding thereto a new Arti
cle 10 to read as follows: 

"No director of the Corporation 
shall be personally liable to the Cor
poration or i t s stockholders for monetary 
damages for breach of fiduciary duty as a 
director; provided, however, that this 
provision shall not be deemed to elimin
ate or limit the personal l i a b i l i t y of a 
director ( i ) for any breach of the direc
tor's duty of loyalty to the Corporation 
or i t s stockholders, ( i i ) for acts or 
omissions not in good faith or which in
volve intentional misconduct or a knowing 
violation of law, ( i i i ) under Section 174 
of the Delaware General Corporation Law, 
or (iv) for any transaction from which 
the director derived an improper personal 
benefit." 

FURTHER RESOLVED, that the Restated 
Certificate of Incorporation of the Cor
poration be amended by adding thereto a 
new Article 11 to read as follows: 



"Each person who was or is made a 
party or is threatened to be made a party 
to or is involved in any threatened, 
pending or completed action, suit or pro
ceeding, whether c i v i l , criminal, admini
strative or investigative ("Proceeding"), 
by reason of the fact that he, or a per
son of whom he is the legal representa
tive, is or was a director or officer of 
the Corporation or is or was serving at 
the request of the Corporation as a 
director, officer, trustee, employee or 
agent of another corporation or of a 
partnership, joint venture, trust or 
other enterprise, including service with 
respect to employee benefit plans, shall 
be indemnified and held harmless by the 
Corporation to the fullest extent per
mitted by the Delaware General Corpora
tion Law, as the same exists or may here
after be amended (but, in the case of any 
such amendment, only to the extent that 
such amendment permits the Corporation to 
provide broader indemnification rights 
than said Law permitted the Corporation 
to provide prior to such amendment), 
against a l l expenses, l i a b i l i t i e s and 
losses (including attorneys' fees, 
judgments, fines, ERISA excise taxes or 
penalties and amounts paid or to be paid 
in settlement) incurred or suffered by 
such person in connection therewith; pro
vided, however, that the Corporation 
shall indemnify any such person seeking 
indemnity in connection with a Proceeding 
(or part thereof) initiated by such per
son only i f the Proceeding (or part 
thereof) was authorized by the Board of 
Directors of the Corporation. The right 
to indemnification conferred herein shall 
be a contract right and shall include the 
right to be paid by the Corporation ex
penses incurred in defending any such 
Proceeding in advance of i t s fin a l dispo
sition; provided, however, that i f the 
Delaware General Corporation Law re
quires, the payment of such expenses 
incurred by a director or officer in his 
capacity as a director or officer (and 
not in any other capacity in which ser
vice was or is rendered by such person 
while a director or officer, including, 
uit-hnur- limitation, service to an em-



ployee benefit plan) in advance of the 
final disposition of such Proceeding, 
shall be made only upon delivery to the 
Corporation of an undertaking, by or on 
behalf of such director or officer, to 
repay a l l amounts so advanced i f i t 
should be determined ultimately that such 
director or officer is not entitled to be 
indemnified under this Article or 
otherwise. 

The rights conferred on any person 
by this Article shall not be exclusive of 
any other right which such person may 
have or hereafter acquire under any 
statute, provision of the Certificate of 
Incorporation, by-laws, agreement, vote 
of stockholders or disinterested direc
tors, or otherwise. 

The Corporation may maintain insur
ance, at i t s expense, to protect i t s e l f 
and any such director or officer of the 
Corporation or another corporation, part
nership, joint venture, trust or other 
enterprise against any such expense, l i a 
b i l i t y or loss, whether or not the Cor
poration would have the power to indem
nify such person against such expense, 
l i a b i l i t y or loss under the Delaware Gen
eral Corporation Law." 

FURTHER RESOLVED, that the above 
proposed amendments be submitted to the 
stockholders for their approval as re
quired by law. 

FURTHER RESOLVED, that upon approval 
of the above proposed amendments by the 
stockholders of the Corporation, the 
proper officers of this Corporation be 
and they are hereby authorized and 
directed to f i l e the necessary C e r t i f i 
cate effecting said Amendments with the 
Secretary of State of the State of Del
aware and to cause a copy thereof, cer
tif i e d by said Secretary of State, to be 
recorded with the Recorder of Deeds of 
New Castle County, Delaware, and also to 
f i l e the necessary documents, i f any, 
concerning said Amendments with the ap
propriate f i l i n g officers in a l l j u r i s 
dictions where the Corporation has here
tofore qualified to do business as a 



SECOND: In l i e u of a meeting and vote of stock

holders, stockholders owning not less than a majority of the 

outstanding capital stock e n t i t l e d to vote have given 

written consent to - said Amendments in accordance with the 

provisions of Section 228 of the General Corporation Law of 

the State of Delaware, and written notice of the adoption of 

the Amendment has been given as provided i n Section 228 of 

the General Corporation Law of the State of Delaware to 

every stockholder e n t i t l e d to such notice. 

THIRD: That said amendments were duly adopted i n 

accordance with the provisions of Section 242 of the General 

Corporation Law of the State of Delaware. 

FOURTH: That the capit a l of said Corporation shall 

not be reduced by reason of said amendments. 

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc. 

has caused i t s corporate seal to be hereunto a f f i x e d and 

this C e r t i f i c a t e to be signed by i t s Chairman of the Board, 

and attested by i t s Secretary, t h i s day of February, 

1987. 

ATTEST: 

John .Kandravy, Secretary 

I SEAL] 

LCP CHEMICALS 6 PLASTICS, INC. 

C.A. Hansen, J r . , 
Chairman of the Board 
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I . MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THAT THE ABOVE AND FOREGOING IS A 

TRUE AND CORRECT COPY OF THE CERTIFICATE OF CHANGE OF 

LOCATION OF REGISTERED OFFICE OF THE COMPANIES REPRESENTED 

BY "THE CORPORATION TRUST COMPANY", AS IT APPLIES TO 

„„^„„ TM^, ii a Q PFCEIVED AND FILED IN "LCP CHEMICALS & PLASTICS, INC. AS RECblvtu m 

THIS OFFICE THE TWENTY-SEVENTH DAY OF JULY, A.D. 1984, AT 

4:30 O'CLOCK P.M. 
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JUL 27 1£:< /•/*• 
CERTIFICATE OF CHAISE OF ADDRESS CF 

REGISTERED OFFICE ANO CF REGISTERED ACEIIT Ji^^C.^uln 
ar (tin 

PURSUANT TO SECTION 134 OF TITLE 8 OF THE DELAWARE CODE 

To: DEPARTMENT Or STATE 
Division of Corporations 
Townsend Building 
Federal Street 
Dover. Delaware 19903 

Pursuant to the provision, of Section 134 of Title B of th. Delaware Code, 

th. undersigned Agent for service of process, in order to change th. address of 

the registered office of th. corporation, for which i t i . registered agent, 

hereby certifies that: 

1. The M M of th. ag.nt i . . The Corporation Trust Company 

2. The address of th. old registered o f f i c . was: 

100 West T.nth Str..t 
Wilmington, Delaware 19801 

3. The addr... to which th. registered o f f l c . 1. to be chang.d i s : 

Corporation Trust Center 
1209 Orange Street 
Wilmington, Delawar. 19801 

Th. n.w address w i l l *>• • " • c t l v . on July 30, 1984. 

4 Th. nam., of th. corporation, r.pr.s.nfd by said ag.nt ar. Mt forth 
on t H r i i s t annexe* to this certificate and mad. a p«t h.rwf by 
reference. 

IH WITNESS WHEREOF, said agent has caused this c . r t i f i -

cat. to be signed on i t s behalf by i t . Vice-President and Assis

tant Secretary this 25th day of July. 1984. 

THE CORPORATION TWIST COMPANY 
(Name of Registered Agent) 

~. ? / ~ 
/ y (Vic.-Presider.r. > 

ATTEST: 
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I , MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND 

CORRECT COPY OF THE CERTIFICATE OF RESTATED CERTIFICATE OF 

INCORPORATION OF LCP CHEMICALS & PLASTICS, INC. FILED IN 

THIS OFFICE ON THE FOURTH DAY OF JUNE, A.D. 1984, AT 10:01 

O'CLOCK A.M. 

2345553 

DATE: 09/21/1989 



RESTATED CERTIFICATE OF INCORPORATION 

OF 

LCP CHEMICALS & PLASTICS, INC. 

The undersigned, having filed its original Cer
tificate of Incorporation, under the name of Linden Chlorine 
Products, Inc., with the Secretary of State of the State of 
Delaware on December 13, 1971, thereby forming a corporation 
under and pursuant to the provisions of the General Corpora
tion Law of the State of Delaware, does hereby restate its 
Certificate of Incorporation and certify as follows: 

1. The Name of the Corporation is LCP Chemicals & 
Plastics, Inc. 

2. The address of its registered office in the 
State of Delaware is No. 100 West Tenth Street, in the City 
of Wilmington, County of New Castle. The name of its regis
tered agent at such address is The Corporation Trust Com
pany. 

3. The nature of the business or purposes to be 
conducted or promoted is: 

To engage in any lawful act or activity for which 
corporations may be organized under the General Corporation 
Law of Delaware. 

To manufacture, purchase or otherwise acquire, 
invest in, own, mortgage, pledge, s e l l , assign and transfer 
or otherwise dispose of, trade, deal in and deal with goods, 
wares and merchandise and personal property of every class 
and description. 

To acquire, and pay for in cash, stock or bonds of 
this corporation or otherwise, the good will, rights, assets 
and property, and to undertake or assume the whole or any 
part of the obligations or liabilities of any person, firm, 
association or corporation. 

To acquire, hold, use, s e l l , assign, lease, grant 
licenses in respect of, mortgage or otherwise dispose of 
letters patent of the United States or any foreign country, 
patent rights, licenses and privileges, inventions, improve
ments and processes, copyrights, trade-marks and trade 
names, relating to or useful in connection with any business 
of this corporation. 



To acquire by purchase, subscription or otherwise, 
and to receive, hold, own, guarantee, s e l l , assign, ex
change, transfer, mortgage, pledge or otherwise dispose of 
or deal in and with any of the shares of the capital stock, 
or any voting trust certificates in respect of the shares of 
capital stock, scrip, warrants, rights, bonds, debentures, 
notes, trust receipts, and other securities, obligations, 
choses in action and evidences of indebtedness or interest 
issued or created by any corporations, joint stock compa
nies, syndicates, associations, firms, trusts or persons, 
public or private, or by the government of the United States 
of America, or by any foreign government, or by any state, 
territory, province, municipality or other political subdi
vision or by any governmental agency, and as owner thereof 
to possess and exercise a l l rights, powers and privileges of 
ownership, including the right to execute consents and vote 
thereon, and to do any and a l l acts and things necessary or 
advisable for the preservation, protection, improvement and 
enhancement in value thereof. 

To borrow or raise moneys for any of the purposes 
of the corporation and, from time to time without limit as 
to amount, to draw, make, accept, endorse, execute and issue 
promissory notes, drafts, bills of exchange, warrants, 
bonds, debentures and other negotiable or non-negotiable 
instruments and evidences *of indebtedness, and to secure the 
payment of any thereof and of the interest thereon by mort
gage upon or pledge, conveyance or assignment in trust of 
the whole or any part of the property of the corporation, 
whether at the time owned or thereafter acquired, and to 
sel l , pledge or otherwise dispose of such bonds or other 
obligations of the corporation for its corporate purposes. 

To purchase, receive, take by grant, gift, devise, 
bequest or otherwise, lease, or otherwise acquire, own, 
hold, improve, employ, use and otherwise deal in and with 
real or personal property, or any interest therein, wherever 
situated, and to se l l , convey, lease, exchange, transfer or 
otherwise dispose of, or mortgage or pledge, a l l or any of 
the corporation's property and assets, or any interest 
therein wherever situated. 

In general, to possess and exercise a l l the powers 
and privileges granted by the General Corporation Law of 
Delaware or by any other lav, of Delaware or by this ce r t i f i 
cate of incorporation together with any powers incidental 
thereto, so far as such powers and privileges are necessary. 

4. The total number of shares which the Corpora
tion shall have authority to issue is (a) four million 
(4,000,000) shares of Common Stock with a par value of ten 
cents ($.10) per share ("Common Stock"), (b) seven hundred 
thousand (700,000) shares of Class B Common Stock with a par 
value of ten cents ($.10) per share ("Class B Common Stock") 
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and (c) one million (1,000,000) shares of Preferred Stock 
with a par value of ten cents ($.10) per share ("Preferred 
Stock") . 

• Shares of the authorized capital stock may be 
issued from time to time for such consideration, not less 
than the par value thereof in the case of stock with par 
value, as may be fixed from time to time by the Board of 
Directors. 

Except as herein otherwise expressly provided a l l 
shares of Common Stock, Non-Voting Common Stock and Class B 
Common Stock shall be identical and shall entitle the hold
ers thereof to the same rights and privileges. 

When and as dividends are declared thereon, 
whether payable in cash, in property or in securities of the 
Corporation, the holders of Common Stock, Non-Voting Common 
Stock and Class B Common Stock shall be entitled to share 
equally, share for share, in such dividends, except that if 
dividends are declared which are payable in shares of Common 
Stock, Non-Voting Common Stock or Class B Common Stock, 
dividends shall be declared which are payable at the same 
rate on each class of stock and the dividends payable in 
shares of Common Stock shall be payable to holders of that 
class of stock, the dividends payable in shares of Non-
Voting Common Stock shall be payable to holders of that 
class of stock and the dividends payable in shares of Class 
B Common Stock shall be payable to holders of that class of 
stock. 

Subject to and upon compliance with the provisions 
of this Article 4, each record holder of Class B Common 
Stock (other than The Prudential Insurance Company of Amer
ica) shall be entitled at any time and from time to time to 
convert each share of Class B Common Stock held by such 
holder into one share of Common Stock. 

Each conversion of shares of Class B Common Stock 
into Common Stock shall be effected by the surrender of the 
certificate or certificates representing shares of Class B 
Common Stock to be converted at the principal office of the 
Corporation (or such other office or agency of the Corpora
tion as the Corporation may designate by notice in writing 
to the holder or holders of the Class B Common Stock) at any 
time during its usual business hours, together with written 
notice by the holder of such Class B Common Stock stating 
that such holder desires to convert the shares, or a stated 
number of the shares, of Class B Common Stock represented by 
such certificate or certificates into Common Stock, which 
notice shall also state the name or names (with addresses) 
and denominations in which the certificate or certificates 
for Common Stock shall be issued and shall include instruc
tions for delivery thereof. Promptly after such surrender 
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and the receipt of such written notice, the Corporation 
shall issue and deliver in accordance with such instructions 
the certificate or certificates for the Common Stock issu
able upon such conversion. Such conversion shall be deemed 
to have been effected as of the close of business on the 
date on which such time the rights of the holder of such 
Class B Common Stock (or specified portion thereof) as such 
holder shall cease and the person or persons in whose name 
or names the certificate or certificates for shares of Com
mon Stock are to be issued upon such conversion shall be 
deemed to have become the holder or holders of record of the 
shares of Common Stock represented thereby. 

If the Corporation shall in any manner subdivide 
or combine the outstanding shares of the Common Stock, the 
Non-Voting Common Stock or the Class B Common Stock, the 
outstanding shares of the other class shall be proportion
ately subdivided or combined. 

Shares of Class B Common Stock which are converted 
into shares of Common Stock as provided herein shall not be 
reissued. 

The Corporation will at a l l times reserve and keep 
available out of its authorized but unissued shares of Com
mon Stock or its treasury shares, solely for the purpose of 
issue upon the conversion of the Class B Common Stock as 
provided in this Article 4, such number of shares of Common 
Stock as shall then be issuable upon the conversion of the 
then outstanding shares of Class B Common Stock (whether or 
not such shares are held by The Prudential Insurance Company 
of America). The Corporation covenants that a l l shares of 
Common Stock which shall be so issuable shall, when issued, 
be duly and validly issued, fully paid and non-assessable 
and free from a l l taxes, liens and charges. The Corporation 
will take a l l such action as may be necessary to assure that 
a l l such shares of Common Stock may be so issued without 
violation of any applicable law or regulation or any re
quirements of any domestic stock exchange upon which shares 
of Common Stock may be listed. 

If any shares of Common Stock required to be re
served for purposes of conversion of the Class B Common 
Stock hereunder require registration or approval of any 
governmental authority under any Federal or state law (other 
than any registration under the Securities Act of 1933, as 
then in effect, or any similar Federal statute then m 
force, or any state securities law, required by reason of 
any transfer involved in such conversion), or listing on any 
domestic securities exchange, before such shares may be 
issued upon conversion, the Corporation shall, at its ex
pense and as expeditiously as possible, use its best efforts 
to cause such shares to be duly registered or approved for 
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listing or listed on such domestic securities exchange, as 
the case may be. 

The issuance of certificates for shares of Common 
Stock upon conversion of shares of Class B Common Stock 
shall be made without charge to holders of such shares of 
Class B Common Stock for any issuance tax in respect 
thereof, or other cost incurred by the Corporation in con
nection with such conversion and the related issuance of 
shares of Common Stock; provided that the Corporation shall 
not be required to pay any tax which may be payable in re
spect of any transfer involved in the issuance and delivery 
of any certificate in a name other than that of the holder 
of the Class B Common Stock converted. 

The Company will not close its books against the 
transfer of any shares of Class B Common Stock. 

The Corporation shall keep at its principal office 
(or such other place as the Corporation reasonably desig
nates) a register for the registration of shares of Common 
Stock, Non-Voting Common" Stock or Class B Common Stock. 
Upon the surrender of any certificate representing shares of 
Common Stock, Non-Voting Common Stock or Class B Common 
Stock at such place, the Corporation shall, at the request 
of the registered holder of such certificate, execute and 
deliver (at the Corporation's expense) a new certificate or 
certificates in exchange therefor representing in the aggre
gate the number of shares of such class represented by the 
surrendered certificate (and the Corporation forthwith shall 
cancel such surrendered certificate), subject to the re
quirements of applicable securities laws. Each such new 
certificate shall be registered in such name and shall rep
resent such number of shares of such class as shall be re
quested by the holder of the surrendered certificate and 
shall be substantially identical in form to the surrendered 
certificate. 

Upon receipt of evidence reasonably satisfactory 
to the Corporation (an affidavit of the registered holder, 
without bond, shall be satisfactory) of the ownership and 
the loss, theft, destruction or mutilation of any cer t i f i 
cate evidencing one or more shares of Common Stock, Non-
Voting Common Stock or Class B Common Stock and, in the case 
of any such loss, theft or destruction, upon receipt of 
indemnity reasonably satisfactory to the Corporation (pro
vided that if the holder is an institutional investor, its 
own agreement of indemnity shall be satisfactory) or, in the 
case of any such mutilation, upon surrender of such certifi
cate, the Corporation shall (at its expense) execute and 
deliver in lieu of such certificate a new certificate of 
like kind representing the number of shares of such class 
represented by such lost, stolen, destroyed or mutilated 
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certificate and dated the date of such lost, stolen, de
stroyed or mutilated certificate. 

The term "outstanding" when used in this Article 4 
with reference to the shares of Common Stock, Non-Voting 
Common Stock or Class B Common Stock as of any particular 
time shall not include any such shares represented by any 
certificate in lieu of which a new certificate has been 
executed and delivered by the Corporation in accordance with 
this Article 4 but shall include only those shares repre
sented by such new certificate. 

Except as otherwise provided by law, the holders 
of Common Stock shall be entitled to one vote per share on 
a l l matters to be voted on by the stockholders of the Cor
poration, the holders of Non-Voting Common Stock and Class B 
Common Stock shall have no right to vote on any matters to 
be voted on by the stockholders of the Corporation (includ
ing without limitation, any election or removal of the di
rectors of the Corporation) and the Non-Voting Common Stock 
and Class B Common Stock shall not be included in determin
ing the number of shares voting or entitled to vote on such 
matters; provided that the holders of Class B Common Stock 
shall be included in determining the number of shares voting 
or entitled to vote on, and shall be entitled to one vote 
per share on, any consolidation or merger of the Corporation 
with or into any other corporation or corporations, any sale 
of a l l or substantially a l l of the Corporation's assets, any 
liquidation, dissolution or winding-up of the Corporation, 
and any amendment to the Certificate of Incorporation or 
By-Laws of the Corporation to be voted on by the stockhold
ers of the Corporation; and provided further that no amend
ment, modification or waiver of any provision of this subdi
vision (or the number of shares required to approve such 
amendment, modification or waiver) shall be effective with
out the prior written consent of the holders of at least 90% 
of the Class B Common Stock outstanding at the time such 
change shall be made. 

The Board of Directors is authorized, by resolu
tions duly adopted and filed as amendments to this Certifi
cate of Incorporation, at any time and from time to time, to 
divide, and to cause the issuance of, the Preferred Stock in 
one or more series and to determine the designation of each 
series and the relative voting, dividend, liquidation, and 
other rights, preferences, and limitations of the shares of 
each series, including (but without limiting the generality 
of the foregoing) the following; 

(1) The designation of such series; 

(2) The number of shares constituting such se
ries; 
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(3) The rate and times at which, and the terms 
and conditions on which, dividends on shares of such 
series w i l l be paid, and the status of such dividends 
as cumulative or noncumulative and as participating or 
non-participating; 

(4) The right, if any, of the holders of shares 
of such series to convert the same into, or exchange 
the same for, shares of other classes or series of 
stock of the Corporation and the terms and conditions 
of such conversion or exchange, including provision for 
adjustment of the conversion price or rate in such 
events as the Board of Directors shall determine; 

(5) The redemption price or prices and the time 
or times, at which, and the terms and conditions on 
which, shares of such series may be redeemed; 

(6) The rights of the holders of shares of such 
series upon the voluntary or involuntary dissolution, 
liquidation or winding-up of the Corporation; 

(7) The terms or amount of any sinking fund pro
vided for the purchase or redemption of the shares of 
such series; and 

(8) The voting rights of the holders of shares of 
such series, including whether such series shall have 
no voting rights, or multiple, f u l l , limited or special 
voting rights. 

Before any dividends shall be paid on the Common 
Stock, Non-Voting Common Stock or Class B Common Stock, 
shares of Preferred Stock of any series shall be entitled to 
receive dividends at the rate, if any, established for such 
series. Before any distribution is made with respect to the 
Common Stock, Non-Voting Common Stock or Class B Common 
Stock upon dissolution, liquidation, or winding-up of the 
affairs of the Corporation, shares of Preferred Stock of any 
series shall be entitled to receive the amount, if any, 
payable upon dissolution, liquidation, or winding-up of the 
affairs of the Corporation established for such series. All 
shares of any one series of Preferred Stock shall be alike 
in every particular except that, in the case of a series 
entitled to cumulative dividends, shares issued at different 
times may differ as to the dates from which dividends 
thereon shall be cumulative. 
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PREFERRED STOCK DESIGNATED AS 
"SERIES C PREFERRED STOCK" 

1. Designation. One hundred fifty-one thousand 
seven hundred forty-nine (151,749) shares of the Preferred 
Stock of the Corporation shall constitute a series of Pre
ferred stock designated as "Series C Preferred Stock" (here
inafter called the "Series C Preferred Stock"). 

2. Dividends. In each year the holders of shares 
of Series C Preferred Stock shall be entitled to receive, 
before any dividends shall be paid or set aside for the 
Common stock in such year, when and as declared by the Board 
of Directors of the Corporation and (if Manufacturers Hano
ver Trust Company is then a lender to the Corporation) con
sented to by Manufacturers Hanover Trust Company, which 
consent shall not be unreasonably withheld, out of funds 
legally available for that purpose, dividends at the rate of 
$1.80 per annum, and no more, payable quarterly on the first 
days of June, September, December and March in each year 
(each such day being hereinafter called a "Dividend Date" 
and each quarterly period ending with a dividend date being 
hereinafter called a "Dividend Period"), commencing Septem
ber 1, 1981; and such dividends upon the Series C Preferred 
Stock shall be cumulative (whether or not in any Dividend 
Period or Periods there shall be funds of the Corporation 
legally available for the payment of such dividends), so 
that, if at any time dividends upon the outstanding Series C 
Preferred Stock from May 1, 1981 to the end of the then 
current Dividend Period shall not have been paid or declared 
and a sum sufficient for the payment thereof set apart for 
such payment, the amount of the deficiency shall be fully 
paid, but without interest, or dividends in such amount 
declared and a sum sufficient for the payment thereof set 
apart for such payment, before any sum or sums shall be set 
aside for the redemption of Series C Preferred Stock and 
before any dividend shall be declared or paid upon or set 
apart for, or any other distribution shall be ordered or 
made in respect of, or any payment shall be made on account 
of the purchase of the Common Stock. "Common Stock", as 
used herein, shall include Corporation's Voting Common Stock 
and Class B Common Stock. 

3. Rights on Liquidation, Dissolution or Winding 
Up_. In the event of any liquidation, dissolution or winding 
up of the Corporation, the holders of shares of Series C 
Preferred Stock then outstanding shall be entitled to be 
paid out of the assets of the Corporation available for 
distribution to its stockholders, whether from capital, 
surplus or earnings, before any payment shall be made to the 
holders of any stock ranking on liquidation junior to the 
Series C Preferred Stock (with respect to rights on liquida-
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tion, dissolution or winding up, the Series C Preferred 
St°f5nS!in11 r a n k p r i o r t o t h e C o m m o n Stock) an amount equal 
to 530.00 per share. If upon any liquidation, dissolution 
or winding up of the Corporation, the assets of the Corpora
tion available for distribution to its stockholders shall be 
insufficient to pay the holders of shares of Series C Pre
ferred stock the full amounts to which they respectively 
shall be entitled, the holders of shares of Series c Pre
ferred stock and any class of Stock ranking on liquidation 
on a parity with the Series C Preferred Stock shall share 
ratably in any distribution of assets according to the re
spective amounts which would be payable in respect of the 
shares held by them upon such distribution if a l l amounts 
payable on or with respect to said shares were paid in f u l l . 
In the event of any liquidation, dissolution or winding up 
of the Corporation after payment shall have been made to the 
holders of shares of Series C Preferred Stock and any class 
of stock ranking on liquidation on a parity with the Series 
C Preferred Stock of the full amount to which they shall be 
entitled as aforesaid, the holders of any class or classes 
of stock ranking on liquidation junior to the Series c Pre
ferred Stock shall be entitled, to the exclusion of the 
holders of shares of Series C Preferred Stock, to share, 
according to their respective rights and preferences, in a l l 
remaining assets of the Corporation available for distribu
tion to its stockholders. The merger or consolidation of 
the Corporation into or with another corporation, the merger 
or consolidation of any other corporation into or with the 
Corporation, or the sale, transfer, mortgage, pledge or 
lease of a l l or substantially a l l the assets of the Corpora
tion shall not be deemed to be a liquidation, dissolution or 
winding up of the Corporation. 

_ . . 4* Non-Voting. The holders of shares of Series C 
Preferred Stock shall not possess any voting rights or pow-

_ . 5» Redemption. (a) So long as any shares of 
Series C Preferred Stock are outstanding, the Corporation 
may, at the option of its Board of Directors, at any time or 
from time to time, redeem the whole or any part of such 
Series C Preferred Stock. Any redemption pursuant to this 
paragraph (a) of this Section 5 shall be a? a redemption 
price equal to $30.00 per share, plus an amount equal to the 
full cumulative dividends declared but not yet paid on the 
j£SSeSi?£t.2*rXSS C P r ! f * r r ? d S t o c k b e i n 9 "deemed. If less 
than a l l the shares of Series C Preferred stock at any time 
outstanding shall be called for redemption pursuant to this 
paragraph (a) of this Section 5, the redemption shall be 
made p_ro rata with respect to such shares among the holders 
thereof. The total sum so payable per share on any such 
redemption is herein referred to as the "Redemption Price", 
and the date of redemption is herein referred to as the 
"Redemption Date". 
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(b) In addition to redemption pursuant to 
naraaarph (a) o£ this Section 5, the Corporation shal l 
I V t l l l four months after the end of each f i s c a l year use an 
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(c) in addition to the redemption Pursuant to 
paragraph (a or paragraph (b, of th s Section , h • 
poratior, shall redeem all of the Series C Prefe t c a n 5 a c t i 0 n s 
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redemption pursuant to this paragraph (c) of this Section 5 
shall be at a redemption price equal to $30.00 per share 
plus an amount equal to the f u l l cumulative dividends de
clared but not yet paid on the shares of Series C Preferred 
Stock being redeemed. 

(d) in addition to the redemption pursuant to 
paragraph (a) or paragraph (b) or paragraph (c) of this 
Section 5, the Corporation shall on April 30, 1988, redeem 
a l l shares of Series C Preferred Stock outstanding as of 
, ? F 1 1 3°* 1988. The redemption pursuant to this paragraDh 
i *™ £« 1 S S e c t i o n 5 s h a 1 1 be at a redemption price equal 
to 530.00 per share, plus an amount equal to the f u l l cumu
lative dividends declared but not yet paid on the shares of 
Series C Preferred Stock being redeemed. 

(e) Notice of every redemption pursuant to this 
Section 5 shall be sent by fi r s t - c l a s s mail, postage pre
paid, to the holders of record of the shares of Series C 
Preferred stock so to be redeemed at their respective ad
dresses as the same shall appear on the books of the Cor
poration. Such notice shall be mailed not less than 10 days 
in advance of the Redemption Date to the holders of record 
of shares so to be redeemed. On and after the Redemption 
Date, unless default shall be made by the Corporation in 
providing monies for the payment of the Redemption Price, 
a l l rights of the holders of shares of Series C Preferred 
Stock to be redeemed as stockholders of the Corporation, 
except the right to receive the Redemption Price, s h a l l ' 
cease and terminate. At any time on or after the Redemption 
Date, the holders of record of shares of Series C Preferred 
Stock to be redeemed shall be entitled to receive the Re
demption Price upon actual delivery to the Corporation of 
certificates for the shares to be redeemed, such c e r t i f i 
cates, i f required by the Corporation, to be properly 
stamped for transfer and duly endorsed in blank or accompa
nied by proper instruments of assignment and transfer 
thereof duly executed in blank. Any monies deposited with 
the transfer agent, or other redemption agent, for the re
demption of any shares of Series C Preferred stock which 
shall not be claimed after six years from the Redemption 
Date, shall be repaid to the Corporation by such agent on 
demand, and the holder of any such shares of Series C Pre
ferred stock shall thereafter look only to the Corporation 
for any payment to which such holder may be entitled. 

(f) So long as any shares of Series C Preferred 
Stock are outstanding, the Corporation shall not create any 
class of its Preferred stock with liquidation or dividend 
rights on a parity with or senior to the Series C Preferred 
Stock, except with the written consent of Sprout Capital 
Group II. r e 
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6. Financial Statements. The Corporation cove
nants that, so long as any of the shares of Class C Pre
ferred Stock are outstanding, it will deliver to each of the 
holders thereof: 

(a) as soon as practicable and in any event 
within 45 days after the end of each quarterly period (other 
than the last quarterly period) in each fiscal year, 
consolidating and consolidated statements of earnings, re
tained earnings and changes in financial position of the 
Corporation and its Subsidiaries for the period from the 
beginning of the current fiscal year to the end of such 
quarterly period, and, a consolidating and consolidated 
balance sheet of the Corporation and its Subsidiaries as at 
the end of such quarterly period, a l l in reasonable detail 
and certified by an authorized financial officer of the 
Corporation, subject to changes resulting from year-end 
adjustments; 

(b) as soon as practicable and in any event 
within 120 days after the end of each fiscal year, consoli
dating and consolidated statements of earnings, retained 
earnings and changes in" financial position of the Corpora
tion and its Subsidiaries for such year, and a consolidating 
and consolidated balance Sheet of the Corporation and its 
Subsidiaries as at the end of such year, setting forth in 
each case in comparative form the corresponding figures from 
the preceding annual audit, a l l in reasonable detail and 
reported upon by independent public accountants of recog
nized standing selected by the Corporation; and 

(c) as soon as practicable, copies of a l l such 
financial statements and reports as the Corporation shall 
send to its shareholders and of a l l registration statements 
and a l l regular or periodic reports which i t files with the 
Securities and Exchange Commission or any governmental body 
or agency succeeding to the functions of the Securities and 
Exchange Commission. 

(d) Each holder of shares of Series C Preferred 
Stock of the Corporation agrees that such holder shall use 
a l l reasonable precautions to maintain a l l of the foregoing 
financial information relating to the Corporation and its 
subsidiaries in confidence and not to disclose the same to 
any third party. 
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which may consist in whole or in part of money or property 
including shares of stock in, and/or other securities of, 
any other corporation or corporations, as its Board of Di
rectors shall deem expedient and for the best interests of 
the Corporation. 

7. Whenever a compromise or arrangement is pro
posed between this Corporation and its creditors or any 
class of them and/or between this Corporation and its stock
holders or any class of them, any court of equitable j u r i s 
diction within the State of Delaware may, on the application 
in a summary way of this Corporation or of any creditor or 
stockholder thereof, or on the application of any receiver 
or receivers appointed for this Corporation under the provi
sions of Section 291 of Title 8 of the Delaware Code or on 
the application of trustees in dissolution or of any re
ceiver or receivers appointed for this Corporation under the 
provisions of Section 279 of Tit l e 8 of the Delaware Code 
order a meeting of the creditors or class of creditors, 
and/or of the stockholders or class of stockholders of this 
Corporation, as the case may be, to be summoned in such 
manner as the said court directs. I f a majority in number 
representing three-fourths in value of the creditors or 
class of creditors and/or of the stockholders or class of 
stockholders of this Corporation, as the case may be, agree 
to any compromise or arrangement and to any reorganization 
of this Corporation as consequence of such compromise or 
arrangement, the said compromise or arrangement and the said 
reorganization shall, i f sanctioned by the court to which 
the said application has been made, be binding on a l l the 
creditors or class of creditors, and/or a l l the stockholders 
or class of stockholders, of this Corporation, as the case 
may be, and also on this Corporation. 

8. Meetings of stockholders may be held within or 
without the State of Delaware, as the By-Laws may provide. 
The books of the Corporation may be kept (subject to any 
provision contained in the statutes) outside the State of 
Delaware at such place or places as may be designated from 
time to time by the Board of Directors or in the By-Laws of 
the corporation. Elections of Directors need not be by 
written ballot unless the By-Laws of the Corporation shall 
so provide. 

9. The Corporation reserves the right to amend, 
alter, change or repeal any provision contained in this 
Certificate of Incorporation, in the manner now or hereafter 
prescribed by statute, and a l l rights conferred upon stock
holders herein are granted subject to this reservation. 

This restated Certificate of Incorporation was 
duly adopted by the directors of the Corporation in accord 
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ance with the provisions of Section 245 of the General Cor
poration Law of the State of Delaware. I t only restates and 
integrates and does not further amend the provisions of the 
Corporation's Certificate of Incorporation as heretofore 
amended or supplemented. There.is no discrepancy between 
those provisions and the provisions of this restated cer 
tificate of Incorporation. 

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc. 
has caused this restated Certificate of Incorporation to be 
siqned in i t s corporate name by it s Chairman of the Board of 
I Actors and its-corporate seal tobe affixed hereto and 
attested by i t s Secretary this *ay of 1 9 8 4 « 

LCP CHEMICALS & PLASTICS, INC. 
'( 

Chairman of the Board 
of Directors 

ATTEST: 
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into .haraa of Coaaon stock d - c l t r t 4 ftUly convert ad 
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this Article** * ei«2? ! -? U B C n e o»pliance vie* 

^ •S fS ' i 5y l l y a n

L ^ n

t t

0 g^gggduly • u t h 2 r ? ^ ^ . - ? W ¥ T = n 

* £ « » f f E ^ a number S t S n f t ^ i i i Tfff1 , e ! ? H V ^ ? 

auch teraa ar« H - „ 7 - l f n ' °Ptiona or Cenvar*iHiI* 1*Bwabla in 

Corporation Coaaon stock eouiviiSJ ?••&* o f ««•*•• of r l * h t 

raapoot of a U o ^ r o J l f g ^ J i o n Coaaon Stock STuablTiJ n ' 
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mstzz K are** 
£«Jn °j t a g o r l M <*> throu5i?r(i"abwa ffi?siyii!::?,rity 

such category, th. numbar of sharee of c S ™ « 2 ? ° °S P * t h t n o n « 
in raapact of auch aacurity to be L e f u 5 2 ? ? r * 5 l o n C o a a o n Stock 
than ona such category. I f the aharoa i t ? I f ' i n n o a o r « 
corporation Common sSck ahall bl cSJer t iS i f 1 ?! ! o r w U « °* 
ahare^of another claa. or m l J ? o i r £ ! ^ l i ^ ! l * ° " °ne 
(whether such sharee are convertible ? r S ? 5 f S i o ? , C o a a o n s t o c * 
more than one share). the de*25J?iJ« i n d l vidually or in unite of Outstanding ehl l l"e '«adl t F l l ^ S ^ * * ^ * ? l l u t t * •hares. B V aeauming the conversion of al l auch 

capital . t S S o T t t e ' S S r ^ ff- « * of 
Optione, convertible 8 e c S i t i e r . J ? s K ! - i f i 2 a b l t Pu r««*nt to 
the occurrence of a futSre event Sr Si?2 I ? f t f m # , , t * o r P1*"* «Pon 
with reepect to the CoworatiSI! 0JLW,,S? t n * 7*p a* o f and* 
the maximum number of S u S . I t ' c o £ o ~ ? ? A without limitation 
under the Corporation' m i l U S L f l k E H S 1 ? ? C c a a o n « t o ck iesuaile 
tible Securiiiea* ahill mean " S J n e ^ * ' ! ! ! ! ! ^ ^ t a r m "Conver* 
•tock or other eeeiuritiee^IiS, *!I^! f °L} n d«»tedneaa, sharee of 
convertible i n t o T w S i 2 f 2 / " i J i r i C t i ! f o r indirectly 
additional conoidiriSSn^S S i S ' ^ S o r Y i t n 0 . u t Payment of 
corporation Cotton StoSL e iSSr iLS5?S! !? y ' f o r » h * r " o f 

renee of a .pacified data or a J T . i ™ ^ * * ! 1 * °f u » o n oeeur-
mean right a n i o n s or varTan?! h J 5 ! "^"ons" ihUl 
otherwise a o ^ u T r e X r S r X i S S J L * S 5 * c S l b * f o r ' P*"**" or 
ritiee of tnoCorporation 5hf S22 2S°fif* °F Convertible seeu-
ahall meen .ecurltiw & con£!J£J? ! t f t l f i p t t i n » 'ocuritiee'. 
tion, including;"iSoS? l S i S t i o ^ S a i ! t t i 0 n a ? f ? h l Conors-
and verrant appreciation itUiSl 2?i f t o c X *PP*«clation rights 
beneficiary thereof to ShlrJ i ! \ S 5 i c h ? 2 t i t : I ? t n * h o l d « * or 
potential of tt"corBL!SiSI ^ S f * * ^ ^ V * l u a o r o^ninga 

pot̂ tiai i. s a;rns;̂ r̂ ?;r iSMS:"!0^1?60 °r 

transaction, an appralaal o V T ^ 2 ™ f . Ss f tS? , n i l n * d 5* * a * o t u a l 
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right to exchange auch l ieuv^^.. 

the corporation and ita suhaidiaSiiS o t r l e « M and employeea 2? 
paat practicao of tha Corpo?atl2J r!^ 1 ?*,* conoiaWnt Sfai. 
gowever, that ao long l21S5 ah22«I n « / !? ^ I O I M I M J S J v S S 
cumulative Redeemablê  Preferred U L V S h a ^ ^ r a t i o n ' , * ! ! ? ^ ' 

tha f i r s t $5,ooo.ooo at BBTS /«- axceed tha sua of tk\ IA» 
dafinad), plus <i? ?* f# ? J I ( a a a u c a term i« harainafi . i 1 o f 

c o U i % ^ 
tci federal? K t e ^ l i o i l ( ; i d

C ? 2 " . 2 } i d a ? a d ^tSraSt ixian.. and 
9fina (or plue loaaai? rroj l n e o » # »lSS fii? 
with generally accep'.d S S o S S i L SiiJi^ °f1 ̂ ^^^"^CMrdanca 
yaar. Tha tan ^ w ^ i S L ^ ^ ^ ^ i ^ ^ J ^ fi.eal 
fiacal yaar of the Corporation th. 222* a h a l 1 *or any 

•qual on. S S t ^ o r ^ S £?c*an?°\^^ 8 h a 1 1 initially 
occurrence of an B«iV5adS2;^?? r a* f t a r» e**actlve upon each 
defined) the nev A d ^ J t a d ^ S ? ^ U h*"SSfS2? 
quotient (expre«.«d a! m p S S S ^ J l S ^ ^ J ! ^ 1 Htt-1 t 2 

2SS2?a?dfe?K<,f on* po«.nt)io!;iS; b?̂ fvidi2«̂ :,naartat 
equal to the number of ahar«« 2#>2J! y a r Y l d i n 9 (A) an aaount 
conver.ion of one ehSre of S?a2f f ^ 0 " S t o o k A*««able upon 
to auch Equity RedSwtioS b5 ?!? A » C ? 2 " 0 V t o o k prior 
number of Fully Diluted 9 X 1 *?°«nt equal to the total 
stock i m a a d i i g i r i S ^ S c n ^ S ^ ? c °n>oratio5 Coaaon 
Redemption" ehali mean a X ^ L H ^ S T *"deaption. The term "Eauitv 
other acquieSiSS, ^ S J ^ y 1 B ^ K S ^ ! S B ^ r i l « o i S t i 2 F o { Y 

any of i ta atibeidiariea at 2 f » i 2 J i f ? e t l y ' tha Corporation or 
Contingent Shar„ , & " e r t ^ f tockropt ionV 
Securitie. or any o t h « S I H J J • • c u ' f t i e a or Farticipating 
other than F r e X J r e d S o e k ? ^ 7 , a c u t i t l * « °* the Corporation 
•tending t i l corpoSi'tiSn S l l l ' n S J S f J " * C o m ~ > « "ock i . out-
other^than coaJS * t o c S \ n W 



RCV BY: .<EROX T E L E C O F ' t r 7011 ; '-1-15-97 H : e i P M ; 2 0 1 5 4 0 3 8 1 9 - 5~0Z;o 

SE.U BY: SHANLEYiF I SHER-PC : 9-15-92 aiolAM : 5HANLEYSF I SHER-P. C. - 6o03:=9 

such cthar office orlgincS of i*2fJ1Ca o f th« Corporation (tl* 
c i L ? ; 1 ? 1 1 ^ b y w t l e T f f a J f t g ; t o ^ S i S Coloration 
Clasa A Coaaon stock) at any tiae a 2 2 < 2 a j 5 o l d e r o r hoidera of 
hours, together with written n o t i e ^ h ^ h i * ! u a u a l bueineSi 

snaree, or a stated number of tha £i»a£.2 i £ • t o c °nvert the 
stock represented by such cert i f i e l* ! 22' ° L ? U c h c l « " * Common 
Stock which notice h t M m l i o i ^ t ^ I S ^ t i n t m m i n*o cSSon 
addreajea) and denominat ion^wMch^2^2~T,? a *2 a ( w l t h 

eataa for auch Common Stock ahall b. i 222J ^ : ^ f l ^ a t • o r « « * t i f i -
i n i t r a t i e n i for delivery thereof P r 2 2 2 S v

a n i . a h a U in<=lude 
and the receipt of auch written 2«t4^2 ? 5 l y a f t * r B U ch surrender 
iaaue and deliver in accoldanS Sito 2 ^ J h ? C o rPOration shall 
tifieate or cer t i f i ca te fo^tHe c ^ the cer-

effected aa of the cloaa at hu«?«i-- - t 0 n * v « heen 
certificate or certlfic2t2e 222i? a 2 a ° V h * on which auch 
notice shall have b e e n r e e t i X J 1 ^ ^ h 9 m n P a n d e r e d and auch 
the holder of m ^ c ! l m V V o ! ! t ^ ^ K m ! s t t i a * *i**ti I t 
thereof) a. m d ^ ^ J L l F Z ^ ^ "P^ified p?£ion 
whose name or namea the certif i"S2 22* 252i?? r J , 2 n o r in 
Common Stock are to be issued u222* o r . c # r t l * i c a t a e for shares of 
deemed to have become the hSid22^!- a 2 C ?- . C O f t v * r i l l o n ahall be * 
•harea of auch CoSSSS s * o c k ° r a ^ *< the 

combine t ^ J S i i S ^ U l S J ^ ^ l i ? Y * A n n a r d i v i d e or 
common stock, t h e ^ t a t a S i S - 2 f J 2 * S 0 "* 0 1 1 s t o c k o r Claaa A 
ba proport ionata ly^ivtdSI E t Z S L F C l " i a a a h a 1 1 

redeemed o r ^ e ^ e * 1 } ^ are repurchaaed, 
herein ahall not bo reiaaued. Common stock aa provided 

available S!t S ? r ! t r i d S o r i i L * S 2 U «>d keep 
Stock or i t s treasury a ^ ? 2 . X a f A ? 2 f „ ^ i a a u a d of Common 
upon the conv J a S n o f thS ? l . 2 2 l J 1 X . f 2 r *55 P«*Poee of issue 
this Article 4, eucn numbJr J ^ 2 h i « 2 M ; ^ S 2 2 ^ a a P*ovided in 
then be iaouablo upon ^ % n ^ e ! 2 i M a 2

f *S2"!S n S t o c * a * B h a 1 1 

sharee of Class A Common st22w i22 2* t h a n outstanding 
sharee of Common s t o ^ i h i c h ^ h a i ^ ^ ? ^ 1 0 1 1 e evanants I I I 
issued, be duly a n S ^ i S l f i S J i J f u J ? V

1 2 2 ? ? , i % a h a 1 1 ' v h a n 

and free from a l l taxes. i la«2 . 2 2 ' J : u i * y p a l d t n d nonaaeeeaable 
vaxes, iiana and chargee. The Corporation wil l 
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upon convo2je n

f l: r*
n5; r;f 3 ^ " ° " . . for .hare, of C o M e n stock 

for any issuance tax in rasnee*!^K!« t* o f Claaa A Comaon stoev 

SiS:He?rpor»tion ^^ss^ t ^i^j^ coat̂SufJss 
related iseuanca of aharae of e L ^ i ! « a v , c h c o n v.raion and the 
corporation ahall not bVroo£i£??2 * t o c k t fiSSyided that th! 
payable in re.pect of toy S r ^ f S * ? ^ ^ * n/,tarShTch aaybl 
delivery of any c e r t i f S L - *5 f # r l n v o *ved in the issuance ?«H 

howr of th. hss^sss^'m^rs*^?** **tmT%sn* 
far of a n y ^ r S T S ^ i i i T l ^ * } * * * * " * th. tran.-
required pursuant to any !haV2oiS2,. S? o c* • J c c e o t >»yb« 
corporation and the ^ S U ^ S ^ S S T l '2 V h ^ c f t 

wass A coaaon Stock are pertiee. 
such o t h e r ^ c S ^ ^ a t l t a Principal office for 
register for the rlgi.tratl22 2S i o ? r - "»«*Wy deaignatesl I ( 

i S S T S t 0 C*- " t h e " ^ r ^ : ^ ' . ^ f S ? ! , 8 ^ ^ d "aa. 
.anting share, of Coaaon stoat 25 Si. i n y c a * t l f i c a t a roore-
Place, the Corporation^heil a2 tSi*2! * C f * B O n s tock at.Sen 
holder of .ueh c.rti*i«r*2 ' a t the request of the rea±afcZ?l2 
tlcn's expeS;;, ^ ^ L t S ^ J ^ J f A i ^ <•* SJ^SSo?.-
corporation < M ^ ^ § 



subject to tho requirae***., . 
such new certifies*. I ? n ?*w° f a DPUcabie ae«,»4<.* 
represent -ueh n u » b ^ ^ E*ch 
requested by the holds)? of i J I - o f » u c h c l io l I f f? ,*"* - na i l 
be substantially identical J * 1 »urr«n<*arod " r t i f b \ 
certificate. Y i a * n t i e * l in form to the eurrend«*5 8 h a U 

ŵinl SSiSS fths tol*&JiPy55S""« (pSovS*« 

class, of which the sfTTnr??? p a g *h"«r voting ee^er**.?*, C* 
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any aubatantial or^matarial DIM *w- ~ 
^ ^ - • - " f f r i T o ^ aetata i n 

auch tarn is hereinaftar defi22d? / T i ? ? a n ******* Peseta (aa 
disaelution or winding'up of tJ .^ 
to tha cartificata of i n ^ S L X t i E ^ amendment 
3 ? as to affact ^ v s r s W t l S ^ ^ 
tion Comnon Stock and (v> a n v £ e a * i o 2 \ J 2 . . n o l d a r * o f Corpora-
cla.ses of Profarrad Stick o r S y ^ S a S f / S J "2!?, a a r i a a °* 
of Prafarrad stock or anv PartiaT^ElTS n f* °* additional sharaa 
further that no a ^ S a a X ^ o ^ o r ^ f " ' . a n d P*ovf2d 
vision of thia paragraph (or the numh2S 25 waiver of any pro-
approva such aaenda2ntraodifieJtiS?22 2 £ < a n a f a a ™*Jlred to 
tiva without tha prior writtan22n22«2 r Y*iY a r > a h a 1 1 be effee-

fompano Beach, F l o r i a T ^ c ^ ^ Corporation', 
i ts Suosidiari. . ' railway car.; n a C o r P ° r a t i o n ' . and 

Hanover T r S J r S o m p ^ p S L ^ i l i ^ I S 2 ? y , 0 ' f 1 1 °< ^"ufacturara 
hold an- • ^ r m T S ^ r J S ^ e ^ ^ S 2 J J n t l 2 K a t i o n a l Sank 
Stock c any warranto tr2urchaSe^2™fr22^ a 5 a r o a o f '"ferred 
in partial satisfaction of S 2 ! ! ^ 2 2 ? 2 f 2 t i o n Comnon stock iaaued 
financial i n . £ " " ? o n a unleS t h 2 ^ 2 ™ « 2 I f m

0 b i A ? ? t * o n " t o «"» 
prior written consent from Ileh of 2SS K J S ? ^ ! ? ? 1 1 h a Y a obtained 
of Directors is authorised £ 2 \ 2 f - ? 2 f ? i n « t i t u t i o n . , the Board 
aa amanda™. to Sni2 c S r t i f i L S 2r I n 2 2 ~ 2 5 i y « a d 0 p t 2 d a n d ' " a d 

and from tiae to tiae, t o W v S l f 2nd 52 2 2 2 2 4 2 n ' , a t a n y t i a a 

the Preferred e»A<.wTL ZZ- Z ' *° oauee the iaauanea of 

(1) Tha designation of auch aeries; 

(-) The number of sharee eonetituting such seriee; 

condition.*?!! J S i l s * * ! ^ ; " a t w h l e h ' ">d the terms end 
bi piid?n!nd th2 &tS i r ^ ^ S S * ^ °f a U C h i a r l a a 

noncumulative ind 22 2 2 ^ L f 2 2 h 4 4 1 v i d a n d a a a eum«iative or ^•uxative and a. participating or non-participating; 

auch ieri.? #o ro2!l^ fth2 y;em^ ft! h ° l d a r " 2 £ g h a r a a o f 

for, .hare, of othZ! cla22a2 22 f?*?' o r

i i

a* eaaiige the same 
poration and the tlrmS 222 2«25<!?rla* 2 £ a t o c k o f the cor-

norma and conditions of auch conversion or 
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•hall dateraine; -venta aa tha Board of Director. 

timaa(2t ^ T S F U T j S r j S l ^ X ' S * * t h a « - o or -hare, of m ^ \ t S ^ y ^ 1 ^ ^ ^ U m m on which, 

upon & v S i t ^ .aria, 
or winding-up of tha CorporitionT d i a i 0 1 u t i o n ' liquidation 

(?) Tha tarae or aaount of » v i i . v u . * 
for tha purchaa. or r . d a a p t i o n W . V ^ J ^ f u S 0 ^ ^ . , 

right., or aultigu, f u l l , ' S f S f f i r S i ^ ^ ^ B f e 

or Claaa A ^ S o Y s " ^ Coaaon stock 

with re.p.ct tS t t o C o a ^ i ^ l a 

diaaolution, liauidation « 2 w ? ^ ? 5 - * a * - A Coaaon Stock upon 
corporation I t ^ t ^ t l ^ i ^ j K ^ l f f a i r s o f 

entitled to racaiv. tha aaount̂  i f 25* ° L 2 X i I * , p l M " h a l i °* 
liquidation, or w i i a K - l j J ^ u 5 o n « i"olutien, 
eatatoliahad for auch iSrie.7 *«*i*« of tha Corporation 

-aria. i r . ^ e d l E e o ^ Jf ofooifle 
ahara. ahall not be r e l i e f ^ i J F J ? * CorP°ration, auch 
raauaa tha itatu. of IJSSrizJd an^uS.ES m Z r L * m b u t 

stock. »uworizaa and uniaauad ahara. of Prafarrad 

CO/.1414.3/5-1 
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now, 
— •ffjosAfj m m aw -— 

u &—Mim m of tho taaasei e**rmai«B «e* at 
tho mtt) of Oelaotjre 

Jlaalia Crap, zao* (tho 
orwlied and ealatlaf uadar tho t « m i 

)# t oarporatinn 
tian Low os the i t i t i of Delaware, hereby eertiflce thatpntamtl the 

prevlsieaa of footleo i l l of the Oeacrel Corner* tinnfiC I* 
Certificate mi inoorpoiitlon, ita se*rd~of "Directed *7« . 
the f ollo*^ ro*-i«%4«^ *am reaeittlea reaUiAa infuil 
fere* Mat effect u i f tti data hereofi **** 

wki«r.Jf 0 * » g t * i of tha Coapany is liaitaelooo sad ree^lctloneetated in 
Osspsfty'* itsstatsd gtttlfirsts of 

n̂eorpsTmtloa, to fla w reeelutien or w^SSSSSStTtti omilfBotloa of OOOB aorlea of Preferred fte«k, |?10 par value 
sos? sham tea* > l H f i f M e**̂ --* " P"* vaiee 

authorleed, vlthla _ 
Article Forth of too 

Mat fJiali 
Isstfttdtl 

«SSe»^ 
Cudlaf, withe** llaitiM tno 
"?# aoom prowrlolona aa may bo 

— — O f titota, nmiTsnlaa as? eaanamee* 

_J9&SL9!L9& .̂SBaa! •? "S ** fa*Ĵ rtiiitttion 
w i. iaajuttaaai of tha Board of Diaoeters utslaw the doaarai 
naoftoMlaa Low of noiawoxoi and 

of tho oiafsay tad thai main of 
sorlooi 

Preferred itoc* 
Utatlaf ooeh 

^ ' f OWIFOal. ft IT BJ10LVB, that thara la 
, authorised a aarlaa of Preferred stock on tho taraa 

and with tha provlslone hareU acteTictfaJthr 

to 

• 
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Of 

ie% esmutrvi Mt»uau nmniD trocx 
Of 

•MOW MOOT; XM. 
cation., l l & t ^ jptllfi-
holder, thoroof ere M fSS15, t * r w * •*th« 

the followiAf M i ^ M o n l ' ^ 1^5?** * ttU , U ^ l t t t l o n ' 

Crie tail l^JTotto?***" " k * U ' " u w w y at tho 
W M » mB4U M M t h . MWiBj 

.Mgf PfMMo (M) M M M Of th t M l tMf f«h l» 0* 

^SSi^S'^SIE^ swat 
MO OUtff MtltlM WMMthM !• ^ ——tl\ mmmmt^ H4i\ 

t 
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•h«V« B t e l l DO dOMOd I I N M A f f i l i a t e Of tllO COBBAllVt •»* 

guinyj TfS'KoMtlai Xneurance Coaaeny •thmSfil. 
Kidiantie Ifotloiwl lank or MfOMO KMSUAO faxtnaraMn z L a 
•tall ttndar any oJjroMataiiece! ho ee t t edtoMM hBIiiah 
e# OMtxolllM FaroM of tho CMoany. » M Affiliate 

"Avar age Annual IBXT* Mil l M M tha avaraoa of 
I S M & V S rrenaJer^ S X o ^ U t S / ' 

C f l - p t f l Y t

 i > a M * * «taU M M tha hoard of DlMftort of tM 

^ ,^o,?nrt*,> *** «**• •* **• 
•CO*0» Mi l l MM %AO ZBtarMl MTMM CoM Of 111! 

(or any •uoeeeeer thereto), aa M M l T f m S S t i M . 

7* , I B Uf!*o a a* any ether federal loiney thM admlalatarlno the 
•eoorltleo Aet aM ether federal eceurltlM lawo. 

' O M B S ttMia MUX MM (1) vejUBOj OOMM ftoek. 

anyjaoital eteok l S e vhlM M M ^ M I M etee* aey*£emftor 
- - ^ i j t Md atoU ale. laolMe Miltal ktooh of tte^ 

S S J S " i ^ L i ! ! 1 ? ^ ^ ? * ! ° « - > i S Mglnittd) leaned 
• M O M Of OMVM Of M M OMMft OMM M M aiMP 

aMM H tM OMfiiij' in tM OBM of • O M M U M U M or u n a r 
• 4 M am? taM the Ceapeay, or eale of aU or aMotant tally all 

# l » a i t y or hMMoaa of tho OoMony to another 

. k •CeM^lddMd M t XBOOM* M i l l M M , with MtOect 
JSJf tLS&^H 9 *** *£* f i tMl TMV of tho CMMfty, the net 
otrnlnge (aa* M M ) after tMM of tM MMony end lta 
MMldiajrlM M a oonaollaatM Mala for M M fUeal year of 
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^ M , 1 i l l K r U »oriod d o t a r d i 

ie*«, without o)oî iMtioor TTT ît^f-fH^^^1411"1*** 

tiff (««ciu«iJtii»^ l ^ i u -

pato*. and other lai infmJ^a^^ 

any aetata i T S i r i T . ^ ™ . * 1 - . **T "»ita-«a .< t 

•Ined in toccmnce X t h a S f T ^ * m l 1 *" 

Sltal etoea *t a lowaiMB «... i .~*7T * • ahare. of 

of t l x «K, rtthtwMOt «a *--^* r* ***** *» *}*» «ta tim 

suit « S B S M S f f * « ~ with 
I eaah or 
tu i i .U ly 

of IM cMoSSi!ll£UhathM%SlS£ Su i t n f M *? -MMI 
f i ohttiiTof thai ca«v!ay! m f # * r * i par valua 1.10 
»9M of mJkf&mSL S * " (!) t i l iaMted-^ M l ^ i S T J - * ^ - wiawad mm*** ClMMlnf, without 

i«^^K3L!S™l8* of credit and atnJcere' 
S O M I S M Tj.P^***^ •? Mrrio»a.t <U).ail pagination. 
•UlUt> liaitilamMiurM * i U a t u r t l o r 
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oatlone of each Person ea it**** under leeeea which shall 
have been or ehould ha, in accordance vita OAAP, roeordod aa 
capital leaaea, (v> all Guaranteed pent of such parses, 
(vi) all Oaat referred to ia elauaaa (i), (11), (Hi), (iv), 
or (v) above aooarod ay (ar for which the bolder of eve* Debt 
Hae aa oajetlnf right, eontiaeant or otherwise, to bo aeoured a) any hiaa upon or ia property (including, vitheat limita* 

an. aoeoonta aad eentraeta riehts) swned ay each Screen, 
even though ouch Person baa not eeamaed or btooao liable for 
tho payment of emoh Debt, (vll) all llabllitlee of each 
Perten under title IV of IBXSA, and (viii) tae weunt at 
vhiah any redeemable praf erred stecx, Option, Participating 
security or any ether eeourity of eaah Pcreen ia required to 
be redeemed or .•aajaaasad (whether or not redeemable or 
repurehesehle). for tho purpeeee of foatloa I (a), tho 
Inff'Mt̂ 'tt— of tha aorrover purastiit to the fpoclil Parpen 
arldge Uaa haissaant sated aa af tha Closing Data, aaoav tha 
company, haauiastarora Minever trmat csaatay, aa agent, and 
the lendere therein neaed ahall not he feoaad to oeastittte 

•oceigaated fvent" ehall have the aeaninc aeolcned 
to it in section lo hereof. 

•Divides* Poyaont Oato" ahall have tho meaning 
aanlgncd to it ia ejection 9(a) hereof. 

• K f * ahall aoaa, with raeaact ta the coaaeny, for 
fiaoal year of tho ceaaany (i) tha BOB of the ueaata for iaoal year of tho Ceatany (11 tha oma of 
fiaoal yaw at (h) CoaaaUaitad Vet Xneea . . 

oaaae^la^ ttoto îoeal̂  
tm'aaa^eelee eoUeaSatoa^^ with ITB for such 

hat" ahall moaa tho feourltiea lachange 
or aay oaosMatr federal statute, 

tte«a *f the CoaajiMiea proauigitod 
i ehall ho ia of foot frea time to 

hat of lfU« aa_aamlil, 
aad aha raiao and raaali 
tti u n l i t , aU aa S e e 
tihnU 

ofiooal Tear* atom aaod with roeaott to the 
aad ita gMaiSariea ehall aaoa tho ealondar yaar. 

•fronted Oaat" of a foreon ahall aeaa. with reelect 
to aaah ftiaai, all Pah* of aeje% PereM •« 
tho mm**mm*&nt*9*Ix*o* iimnruammt ewidoncinf wash Dent 
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maturee mora than on* year from, or is directly or lndireetl* 
renewable oremteiidlbic ot tho option of S t a n l * i L ^ £ „ * 
revolving orcdlt or oiniior MYHMAI eUlfatlne^ne UuSLw 
or lender, to extend credit o w T ^ i o d of acrethan^I 
yeo fron, to* dote of creation thereof. iiiOiudlnf^weat 

ff ifOTT^**j*f^» «v*ivin« eree i tT^^KS-
tcn debt eatendiftle beyond one year et the option of the 

"OAlf* shall seen generally oooopted accounting 
priaoipies eo ia of foot fron tlawenitine In the United 
stataeof Aaorioa. -

"dcerenteed Debt- of e r*r*e* ehall aean. ea to 
toch Person, any obligation of such Pereoa cajuranteelni any 
Ocbt, lease, dividend, or ether ehlioatien 7tE »̂Prima*w 
obligations") of eny 
eny aanaer including, _ _ 
erraiigomont of smoh Perm (A) to pwrohsoe oir repurchase any 

i , or other obligation ?tha -prtaary ' 
other P O M (tha •Primary obligor*) in 

f îthoat^ Imitation, aay^aiig^'er 
Primary Mlig*tio^>_(1^ to advaneaj'oTa^? 
^ J ! ^ * ^ f * •** friasxy^oalifatlon or (11. to aaiataia oorhine eamltal er acuity oaalaal of tho Priaexv 
Obligor er 
any balance 

porpeee of leaailiaj tho owner of _ 
tho ability of the Priaary obligor _ _ 
ftiaaty Ohjifation, or (D)_ ta Infaaaify t^'owaerofthe 
Priaary oniientieo aaainat loan ia reepoot thereof. 

period fron tha Original ttsaj Data thaooojh th* end of tho 
" rlaaaA tear or any ftaojal roes? thereafter carina 

sUStiva Prararra^ are eutatand-
aairaat roaemi yeas' or say riseml roes? thereafter darinf 
vhiefi lay sharaa at Caas^tiva PreratTM are oataiaa 
ia* (ai oat aro-taa iaaaaai for sash period or Fiscal rear* 
alas (ig ae*~o*eh shsfais (inoladiny, vitaect limitation, 
iea;pwUllaa ansa**) UMiarredand any tea rereads receive 
daalhf rnaah period er Plaeml Tear alma (a) non-operating 
Ssaa i looo (dl(l) tamee vith moot ta saoh iaooa* paid 

aa* riaeml Tear plma (a) non-operating 
imaaj^thjy 

eaanjoi ea? tec to be pela'vlMir*^ "aawtno' fro*1.** 
end e« oetth aoaiod erfiaoel Year. (U) eaaital eaaesditurec 

" " 'ia MiMonanoo. coot reemjotiea and eayiroaaental 
projects, (ill) esafirejamartal oaah raaarvas up ta 
ia of $9,000,000 pet f 1*^ year, (iv) dividenta 
^ pê raenta ta tha holder* at Cuaalative frefarret 

purriaaat to sections 9, 1(a) and 1(a) hereof, (v) 
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nandatory principal debt eervlee eeah requlreaents, <vl> re
quiredMIR redactions In MffttM .u*e%»*4incboloncoo of 

at verxlne capital loans end <vil) If approved 
Cuntitivi n i ferred Stock, awpeneion pro jo 
carts and invootnonto. Too foraooinf aawvnta ehall ft* 
S l o ^ a ^ ^ IoSoaneo with o3» on a ecnoolidated hul l 
vitnyoopoot ta tho Company and its lutaldlariaa. 

•ontiona** ahall naan rifhte, optiona or warrants to 
stthssrlha for, purchaee or etherwlee acquire coonon stock or 
eowortlhls Securitiei of any Hrssn. 

•Orifinal tssua Data" ahall aean Octahof i , it It . 
•yartUlpetina securities* Shall naan any aocuri-

tioo or contractual eblltatiene of any reason, Includinf, 
withoat uStltlon* ateeft at-oroalatlon rifhte and warraat 
aoooSLtlon rlshts, which entltlee tho holdov or honofiaiary 
t T a h m «v collate patantial of cash 
an mam an mmm T Z ^ ^ r * 4 f moh value or potontUl la aa 

ipTaviadotorainod ay an actual transaction. ^ ^ ' i i S i n ^ M i n t nr is Sit ami nod ay an aaiual transact le
anaMalaalatafaraula tamine aosaunt of not worth, sash 
flav^ravcnuca! aslaMa^ attar toalanoa cheat or 

- ^ I I S M I ™ mish flow amaoure er any ooohlnation of 

in?°5f & 
^Jfiaitiom, »*?^i«5i!3 !?f»t! i : fa i ^.^ S 0 ^ 

sffleen 
In s aanner 

\sw».W5r3» 

Miooo,oao af fait, 

acnady thereof. 

7 

i 

- > 
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•»*U lottlKdotte 

»• ia.aafe. 

lioojlo taairjMiJaa i 'fOPP"! m a •* o v raraU lava*110— 

" * » ^ * « ^ Wi4oo # HyaoUc 

• i ' i ^ i t ^ ^ 2 ^ f^Uvo Ft 
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Jane, e**tea*er and B N O N I ( ^ ^ ^ t i bSiu S i S a * 
-Dividend Payment Data*). xVtSaTevent that auzffeient^iL. 
far any «uch,dividend ehall n m t \ t \ ^ t ^ \ m A i ^ l m ^ ^ 
legally available, tha Ceaaeny ahall nan itn tocteffaxL a* 
eaaae aach faada ta haajaaTarillah *' 

i-referred itaah ahall ha « w a a ! I C T 1 J 5 ^ 

ahall benct prorite or not aaaeta et^ttoMaae^ 

•sags ss.it? w * j ^ * s a w 
paid dividanda 
Lua aa 

erjny eaydivieand, aelie a Het*i*it^^ 

3**^ * *ha OemalatlvePreferred i 
' Myaant ef Uvldende oar tha dlotrlhntioa 
,a*l*a*le«, elanê Trtlaa er t*aaUa« aa ac tfc 

feaarlty at 
imahene) at 
(ineUadl 

it^ (ether ^ tprin*ipaXupi 

** 1 ofthe hind 
•••(a) ej » a Cede) froa. or 
if ita Optlona. convertible 
rartieiiatlnf iecuritiaa to. 

" f ^ w a (A) aMataatam Treat 
the Pradaullil SBemaaa ciopony at Aaarloa ana the 

, ^ - - J J * * * * ^ 9 * * * * •a* (•) hMwta laaatlnf Partaeroblp 
h*f• and a*fonar aa*aa. Xaa. with atapeat to the warranto 

riaael yaar ia aa tenrofato 
ot Uaa than U aejttha) 

10 
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- E N T gy. 9-15-92 : 3--S0PM : SHAUEY 4 rISHtK PL- oouo^u 

4. 

or winding wp 0 f too nnwiiiu:' 

Minora of CMolatlrafroforo^oCiS' A M « too 

^•t^uimte Sr^4«full 
atoMMid hy^aeh bSSS JoJ^PJ*.?* « « t t l v t 

2 f W mllaalo f o r ^ L S S M f f L ^ t ^ m ^ ^ m t % 9 t 

thM Moh aaeota arc e ^ £ i T l S S i 2 i^^iStf100"**"- *ho-
P*y**nt or mmMlmtlaTlmAm^l^11^*! *SSi*9*' kcfcro arty 
P*y*ont of any oaeo^inreane**^ "* < u fat 
ItoOt or any alkaroaf mm**££rJ!zA& * i u r** 1 «f caaacn 
SSc^aa a t c o i ^ i t o ^ S L ^ to the CMuletlve 
v i n c l a ^ ^ 
g v T d o ^ ^ ^ 

Accrual 
.tM laat 

ifif up of taa eagUay" tSahnaffla^^ •* 
. 3 - S S K » S a h a T T S ^ ffm»«^-oC — — 

* is tu^UnSaii at tha 

>U aaocnto for 
itoojh haU by 

« 

(fht each, thoroa of 
— aubetan-

11 
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. £ N T B Y . 9-15-92 : 3:51PM : SiHAMJtT A riare* n.- u^c-i-

•n amount ecual toau t«cr id7L^S!7 l IS?** ! « l u a Plu« 

Srorated quarterly trlde^^ • •to) to STSo^ t too aanner yrovUad la irm^M1ml« 5/2?#2112?^t5ioi )« and in 
5(t)(vill)# redacTfroa^nr^ooJSl 1̂  Iff i .^***? 
therefor, all^hareTof cSaiaatoS ^ S S L 1 ! ! * * ? * mileble 
lng on tepteabcr Jo7 SooEr^ Preferred oatatand-

at; ceaana) otaea oaoa eonum 

"-w*" eJet laaajav/ aaaey* 2ne. and 
i l l t a i i i of t-otinf oooaom atock ^ - ^ ^ ^ m ^ T ^ ' f f . g j * ^ *V Oiiaoji itook ehall y P M U * * * * tooaaatltata aa laaauaoe of abaraa 

fev2h?L£**L*!! f* tlia olauao (A). 

12 
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•^iiuiw^ ******* tw« ••ass 

l«««rr«Tw •» atct ot oast 
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• S ' : E B C TELE'IuPIEF 7011 J 9-15-92 4:02PM 1 2012851625- 33035B16 

SENT BY: 9-13-92 : 3:52PM : SHANLEY & FISHER PC- 83Q3:*16 

5% ̂ sBSsSrar u 
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into 
«nd 

~ ^ ^ ^ w a - s r ^ w a o 

••••••tattttji, -—»r «• »y nxtoa •( 
—TiinniMii _i» ••dXUen ta -• 

rr^rS™8* twiatioi ox a^i»r^ i*ii7J P ^ i * stii ioii±». 

w foaiitioB to —- • -

u 
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•« •** t»|7 i^TSI t*^t*2\Jfi^p u*» tf tt* • 
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9-15-9*2 : 3:55PM : SHANLEY i FISHER PC- 8303: =20 

practicable an* 5*en»^l.X S?*JJ? ,if'4 *• •aaa a a ^ ^ 
•£ter tho eurranecr^J Ju^B^iW.f ir* "> ^ " n l l , dm 

••fiiahia rot ree ,ea»ti«^#^s^«*f c«»?4f,y 

tuch aharae, pro rou kSSTtSZ H r ^ f ^ * » * • 

•aoea, aaoh 
aa^aioaal , 
Coaa»o*y ha* aoooao oauaitna^te "~*'~K w m « *hiah th 

» 

riioaafcli* i a i l T h a ^ ? l i , ^ ! ? a i ! ^ * ^ ^ c^rtlfloatoo for 
• i T E o T a a t e r « M th*^5l£! eof-Sf iH 1 * **aaaaotiona 
•*sa*a iaalaSa t?tr«^—*^— r > l t 1 , 1 1 1 l u " f**11 » •** i*a*> *• **• eatj ana atato of KM 

. to . 

i t 
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•iEvrr gy. • j^.rM ; :>ru\LE! & riant* r\- oow -
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waiatlv* rrofcm« atook holt. f o r ***h -UurToc 

^o^t*£?o i i^ 
without th* •fflimatlva y l ! ? 4 : •"§' ?f its ftiaaldloriAi 

oaMmnt with or •*fiS*:Tf^y?** * aoottLio or taTJJiJJlI 

«***ch. rt iaq M H n t O ^ T ? 3aao7 • < C " ~ i i t i v » -&irroa 
« lay F m i c i M t i i ^ a i ^ t ** p * m •< P»f«*roa 

v ropooi tho Coopwy' 

aes*«oranosWBff 
part 

(lot) of 
- 4B4 ItO 

u 
I 

I ft 
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*ttMlcl«rloa, oaf. In fchA m 

art S ^ f S r ^ ^ J r ^ t i ^ of tat Co. 
f**-*w i i w c * ^ S<4» iawaiaaaT.% 

li^Tea«?f&ta^ £^*2- 1 

to* tacotal 
oioalBf — 
BCBCVC* 

tactaia 

T * C 

"•*•» •* MMute tS2»2uf**" ***** *"**•*' ««y "t iU 
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2gJW tut mil mm flBaiMUi . 

*»**•• <•» «Ma an«»«i.^??"-!* *** *»aMJW » M l S tu»I?Sl 
"**"*- viu ixu 

StiSJ -̂*!»-25'«J 

MMoiiZf^r! ! !^??* f ^ ^ i ^ M t i (iBABtBiif • t i t* «M 
~ •* tM 

MlfMMd^tirMt 

MMt to 
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«Wi«ootion hytoooK cartlfioti vita*,* 

UMd iS^SSHi^ tta-oiiohio ttltoTi S m ^ 4 ^ ^ by 

S H S i ^ ^ ^ ^ ^ 
ot^ieoUoTof K ^ r T J ^ . * * !?«*Wland cfiffo 
oial offloot of ffftHft £ £ ? ! f ^^Siif Hoo*. 

•VOtlt 

mliaf tU, • otpy 

••tea SLSL^IH? 
ai 
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*«•«« "inrtiti m+ ~-- , v* **? (li) any 

nax-aai tattl 
<3MUatlva ; 
****** any i 
J-aaraaf, t« 

Jtta-aiaim 

S!Jf*!" •>«• -*oooinUitt* ta i 

ia. 

,__ *a* aaomrTtaaa at *•*» —>~ 

•r t t i in ! 2 j "IMMI w a u u a* naaiaot ta M > A » 

ttkaTiT l̂TTr •*•» tara, i*** 1 ****i* oaraaealaa far 
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Gffiet of jhwiiir-j of £tatt 

I, rttCHAEt MASK INS, SECRETARY OP STATE OF THE STATE OF 

RELrtWARE &0 HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE QF 3T0CK DESIGNATION OF HANLIN GROUP• 

INC. FILED IN THIS OFFICE ON THE SIXTH DAY OF OCTOBER, A. D. MM* 

A T 12:01 O'CLOCK »,H, 

I I t I I I I I « » 
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» « 0, THE CERTIFICATE OE AMENDMENT C, CHEMICALS I CS 

" " T " I S ° F F I C E " « « ™ »- » JANUARY, A. 
AT 10 O'CLOCK A.M. 8 8 



CERTIFICATE op AMENDMKWP n, 

RESTATED CERTTFTCATE OP T ^ , ^ , n r 

LCP CHEMICAT J S . PLASTTrc r„„ 

LCP Chemicals S P l a s t i c s , inc., a c o r p o r a t i o n o r g a n i 2 e d 

and existing under and by v i r t u e o f t h e G e n e r a l C o r p o r a t i o n 

Law of the State of Delaware, does hereby certify: 

FIRST: That at a meeting" of the Board of oirectors 

of LCP Chemicals a Plastics, inc., resolutions were duly adopted 

setting forth a proposed Amendment to the Restated Certificate 

of incorporation of said Corporation, declaring the said 

Amendment to be advisable and directing that the proposed 

Amendment be submitted to the shareholders of said Corporation 

for consideration thereof. The resolutions setting forth 

the proposed Amendment are as follows: 

RESOLVED, that the Restated Certificate 
Incorporation of the Cornora?i«n J-ertif icate of 
changing the Article - S S S S S S V s o ^ h a f * 
amended, said Article shall read as follows? ' " 

INC.""™" a a a * ° f t h e C o rP°«tion i s HANLIN GROUP, 

FURTHER RESOLVED. that- .v. 
Amendment be submitted t o * \ h m ^ e proposed 
their approval I s r e t i r e d % l E . 8 t o c k h o l ^ « for 

^ FURTHER RESOLVED, that upon approval of the 

^ C o i t i o n ^ J S T " * b y t h e - t o c k h V l d ^ . " I t 
£ % o £ ^ a t £ a \ J \ h > r ° * £ B of this 
and directed t / f n . I hereby authorized 

cL-i. " C O r f e d w i t h the Recorder of Deeds of Sew 
Castle County, Delaware, and also to file the 
necessary document, if any, concerning sill 



Amendment with fha 
in a l l juris d i c t i o n Z Z T V Z J " 1 " 9 ° £ £""= 

stockholders owning not les* t-h.r. , 
9 not less than a majority of the outstanding 

capital stock entitled to vote have given b i t t e n consent 

« said A.end.ent in accordance with the provision, of Section 

»• =f the General Corporation taw of the state of Delaware, 

and written notice of the adoption of th, A.a.nda.nt has heen 

.»«. a, provided in section 2 2 8 o £ the General Corporation 

taw of th. state of Delaware to everv stockholder entitled 

to such notice. 

THIRD: That said Amendment was duly adopted in accordance 

wxth the provisions of Section 242 of the General Corporation 

Law of the State of Delaware. 

FOURTH: That the capital of said Corporation shall 

not be reduced by reason of the said Amendment. 

IN WITNESS WHEREOF, LCP Chemicals . Plastics, i n c . has 

caused i t s corporate seal to be hereunto affixed and this 

Certificate to be signed by i t s Chairman of the Board and 

attested by i t . Secretary, this 22 day of December . 1 9 8 7 . 

LCP CHEMICALS & PLASTICS, INC. ^ 
ATTEST: 

^ ^ ^ ^ B y : 

Chairman of the Board 
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PAGE 1 

Office of ^eerctarg of ^tate 

I , MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND 

CORRECT COPY OF THE CERTIFICATE OF AMENDMENT OF 

LCP CHEMICALS S PLASTICS, INC. FILED IN THIS OFFICE ON THE 

SECOND DAY OF MARCH, A.D. 1987, AT 10 O'CLOCK A.M. 



OF 
US CHEMICALS . PLASTICS, INC. 

canned 7 C h e " i C a l S ' P 1 " t i C S ' I n ° - * ... 
3a„i ed and e*i,ti„g u n d . r a n d b y v i c t u e o £ 

' » « . That at a . . . t i n , 0£ t h . B o a r d o £ 

of LCP Chemical, « Pia.tic, i„c , 0 1 " « ° " 

' a n e n d f f l e n t S t 0 b e a d ^ a " « a„d directing t h a t fch 

~ ~ - t . be submitted t o t h e g h a r e h o i d e r g 

i ;:vor consideration there°f- -
setting forth tha proposed amendments are as follows-

cate o f ^ ^ ^ * : * " " C r t i f i -
be ^ i i d . d ^ a ^ t S r f S f o r P ° r « i o n 
cle 10 to read as follows: * A r t i " 

shall"b°. p«7o C n\uy°i f iabl h . e , C o ^ t i o n 
poration or lS"tc2khold.r- J° t h e e n 
damages for breach I5 ?7 d r ? f o r n°netary 
director, p r o v e d o f " d u c i a r v duty as a 
provision shaUnot b l Z l l l l k ? h * \ , t h i s 

or its stockholder* V M h e . C o r p o r a t i ° n 
omissions not in aood i V i f ° r a c t a o r 

volv« intentionVi f a , i t h o r W n i c l » in-
violatiSn S I 1 ? ! ; 1 ? } f f ? l l d t t S t o r * lowing 
of th. D«lV*r«rV'<J«.rVi U / ? d e r S e c t i O " " I 
°r (iv) for I«» t 1 C o rPoration Law, 
tha d i r e c t d e / i v e ^ T 1 0 " f r o a w h ^ " benefit.- a , r i v « < l «n improper personal 

Cert i fTJI?f o P T ° n

L V E D ' t h a t t h « S t a t e d 
poration*,. 
new Art ic l . u to r e a d V toffoJS*"60 * 



"Each person who wa« 
Party or i s threatened t i \ m m i 3 m a d e a 

to or i s involved in anv 3 p a r f c y 
pending or completed a c t i o n Y t h r e a t e n e d , 
ceeding, whethL c i v i ^ S m i n ^ ' °5 P™-
stra t i v e or investigative -P"' 1'

 a d»ini-
by reason of the f a c t t h a t h

P , f o c e e d l n o " ) . 
son of whom he ia the ' ° r 3 p e r " 
t i v e , is or was » d , J 9 4 1 "Presenta-
the Corporation o r ^ i s o ? \ l l ° f f i c e r o f 

the request of J? a s 9 e r v i n g at 
director, o f f i c e r t r „ C O r p ° r a t i o n «• a 
agent of anotner' c o ^ r V / i " ^ 1 0 ^ 6 or 
partnership, -Joint »l£f o n o r o f a 
other e n t e r p r i i l i n J ^ U r e ' tr u s t or 
respect to Employee oenlfi? 3 ? r v i c e 

be indemnified and held „J" P, l a n s' s h a H 
Corporation to the f u l l . c V " 1 6 3 3 b* the 
mitted bv th« n-V, f u l l e s t extent per-

tion Law? as the samearexiG

a

e,neral Corp°"a-
after be amendel (but i^tu ° r ^ he«-
such aaen<3ment, only to th. C\Se o f a n v 

such amendment permits th. r e X t e n t t n a t 

provide broader i^L h««Corporation to 
than said La„%ernf^

lfi.cation rights 
to provide prior \« . w CorPoration 
against all Senses Shn°

1?ndaent'' 
losses (inclu^na ' a b i l l t i e s and 
judgments, f inw, raisfl0"-61'9' £***> 

(or part thereof) i n i t i a l T if P r o c e e d i n g 
son only i f t h

}

e p " V J ? i 7 S u c h p e r " 

sss • SSJFsr " - -
incurred o y \ £ ? e c t 0 r or e * P e n « « 
capacity as * j i f ? „ ? * o r ° " i c e r in hia 

-it»cut lianas i-ira: 
- 2 -



f i n i ? ' , b - e n e £ i . t . P u " > i"> advance of th. 

pn b

dei^eitoS;v iu^lL:~^ 
director or officer is not entitled to h2 

ot^'se?* -

by thirAr̂ iVsrafi'„ot\.̂ iL?vri? 
any other right which such person may 
Sl?., f rf

r h e r. e a. f t e r a c ^ i " under I X statute, provision of the Certificate of 
S ^ I V V ? ' b y - l a M S ' agreement, Vo?e of stockholders or disinterested direc
tors, or otherwise. e c 

ance ̂ t C ° r P o r a t i o n maintain insur
ance, at its expense, to protect itself 
and any such director or officer of the 
S r P M o t i 0 n ° r a n o t h e r corporation, part
nership, joint venture, trust or other 
enterprise against any such expense, l i " 
bility or loss, whether or not the Cor-

S f y ^ c h ^ i * h S V e ^ P° w« to Indem-
l i X n / i . p e f S O n «9ain«t such expense, 
liability or loss under the Delawari Gen
eral Corporation Law." 

n m ™ ! ^ T H E R ^^VED, that the above 
proposed amendments be submitted to th. 

|û edh°iydeirL.f0r t h e l r a ~ a a -

o f feh^1^ R E S O t V E D ' that upon approval 
^n^h«i a, b O V e P r°P° s e d amendmVnts by the 
stockholders of the Corporation, the 
Ind P - r,H°" i C e r S ° f t h i a Corporation K 
£ r * J S y * h e r e b * a«thVrized and 
directed to file the necessary Certifi
cate effecting said Amendments with the 

* T a f L ^ to cause a copy thereof, cer
tified by said Secretary of State/to be 
N:w°Cl!?i.

Wirth t h" R 6 C « d e r o' Deeds of 
? M . i-h. C o u n t * ' Delaware, and also to 
rue the necessary documents, if anv 
concerning said Amendments with the > 
di rc?i r

Qni
e

 h

f i l i n a

u officer, in a l l jurX-
dictions where the Corporation ha, here
tofore qualified to do business as a 

-3 



SECOND: In lieu of a meeting a n d vote of stock

holders, stockholders owning not less than a majority of the 

outstanding capital stock entitled to vote have given 

written consent to-said Amendments in accordance with the 

provisions of Section 228 of the General Corporation Law of 

the State of Delaware, and written notice of the adoption of 

the Amendment has been given as provided in Section 228 of 

the General Corporation Law of the State of Delaware to 

every stockholder entitled to such notice. 

THIRD: That said amendments were duly adopted in 

accordance with the provisions of Section 242 of the General 

Corporation Law of the State of Delaware. 

FOURTH: That the capital of said Corporation shall 

not be reduced by reason of said amendments. 

IN WITNESS WHEREOF, LCP Chemicals Plastics, Inc. 

has caused i t s corporate seal to be hereunto affixed- and 

this Certificate to be signed by i t s Chairman of the Board, 

• and attested by i t s Secretary, this d a y of February, 

1987. 

A T T E S T : LCP CHEMICALS 6 PLASTICS, INC. 

*ohnsKandravy, Secretary / B* 

[SEAL] 

C.A. Hansen, Jr., 
Chairman of the Board 

-4-
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(Office of £metarg of £taie 

I , MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THAT THE ABOVE AND FOREGOING IS A 

TRUE AND CORRECT COPY OF THE CERTIFICATE OF CHANGE OF 

LOCATION OF REGISTERED OFFICE OF THE COMPANIES REPRESENTED 

BY "THE CORPORATION TRUST COMPANY", AS IT APPLIES TO 

"LCP CHEMICALS * PLASTICS, INC." AS RECEIVED AND FILED IN 

THIS OFFICE THE TWENTY-SEVENTH DAY OF JULY, A.D. 1984, AT 

4:30 O'CLOCK P.M. 



M L E D 
i/:3o 

CERTiriCATE OF CHAKCE OF ADDRESS CF J U L 2 7 E 5 < 

REGISTERED OFFICE AND CF REGISTERED AGENT J L C " L 

PURSUANT TO SECTION I3« OF TITLE 8 OF T„E DELAWARE CODE* ^ 

To: DEPARTMENT OF STATE 
Division of Corporations 
Townsend Building 
Federal Street 
Dover, Delaware 19903 

« - « £ £ i « « „ „ „ f o t „ h l c B l t l s t I 5 t s t t t M 

hereby certifies that: 

1. The name of the agent is- TK- r-
5 1 3' T h e Coloration Trust Company 

2. The address of the old registered office was: 

100 West Tenth Street 
Wilmington, Delaware 19801 

3. The address to which th. registered office i s to be changed i s : 

Corporation Trust C.nt.r 
1209 Orange Street 
Wilmington, Delaware 19801 

Th. „.w addr... will b. .ff.ctiv. on July 30, 1984. 

" - t T S ^ J S L ^ « « « . set forth 
r.f.renc. c.rti.icat. and mad. « part h.reof by 

IN WITNESS WHEREOF, ,. i d .g e„ t ha, ^ c e r t i £ i . 

cate to b. signed on its behalf by i t . Vice-President and Assis

tant Secretary this 25th day of July, 1984. 

™ E CORPORATION TRUST COMPANY 
(Nam. of Registered Agent) 

ay &4L>^S_ 
# (Vice-President) 

ATTEST: 

'AssiST>r* c„~_„., 



PAGE 313 

STATE OF DELAWARE - DIVISICN OF CORPORATIONS 

CHANGE OF AUORESS FILING FCR 

CORPORATION TRUST AS CF JULY 27.198* 

DOMESTIC 

0777140 LCP CHEMICALS £ PLASTICS, INC. 
12/13/1971 0 OE 
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ffifftc* of £i»er*targ of £tate 

I , MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND 

CORRECT COPY OF THE CERTIFICATE OF RESTATED CERTIFICATE OF 

INCORPORATION OF LCP CHEMICALS & PLASTICS, INC. FILED IN 

THIS OFFICE ON THE FOURTH DAY OF JUNE, A.D. 1984, AT 10:01 

O'CLOCK A.M. 



RESTATED CERTIFICATE OF INCORPORATION 

OF 

LCP CHEMICALS t PLASTICS, l N C . 

t i f i c a t e o ? J „ £ £ £ g * ' f i l e d **• o r i g ina l Cer 

C e r t i f l C a t e of I n c o r p o r a t i S ' S ^ X S « 

mast i c s , i ; c . T h e N a r a e <* the Corporation is LCP Chemicals fi 

State of Delaware* f S ^ S S " " - . " ^ s t e r e d office in th. 
of Wilmington, Streetf in* t h V & y 
- e d agent at s u c h address i ? ^ , ™ ^ 2 ^ - ^ 

conducted or p r ^ o J e d ^ s V ' t h e b U 8 i n e " or purposes to be 

" M i ^ 

this corpor«iaSUorreotha«wfX ' t V " 2 ? h : S t o c k °< ̂ nds of 

association or c o r p o r X i S . l l a b i l i t i " of any person, 

licenses li^.JH!£" o f ^Hl*""' 8 e l 1 ' a 8 8 l9"» lease, grant 
letter, paten? ?f t h l 6 nu^

9 af!.. o r o t h«™i»e dispel S ' 

* n d P r o««e,, copyrights tr!*!' i n Y e n t i o n s ' intproSe-
names, relating to or useful ?*/ t z ***- n ***» and trade 
of this corporation! U l l n conn«otion with any business 



and «^,ca!v::\UoL^bow„P:t,^a^anteer5e^!
Ci:sSla„

0th""i"-
change, transfer, mortgage, pledqe or oti.™?!f I " ' ' * ' , 

ss ^iSfjis d lo bJ „:= %̂ rffirs 
fSSSS or c r e a t o r ? a n y ^ r p o r a l i o S s " 
nles, syndicates, association" 1 " S I ' t r u s t s S

0 ? ° k C ° " P a " 
o P ? M e C r ? L P C i V a K t e ' " « » ^ ™ : „ t ' o ; * h Se°S„ned S Os ntates 

ownership, includinq the riahJ privileges of 
thereon, and to do any and a l l S t ! ^ ^ • ° n S e n t s a n d v o t e 

advisable for the preservation n™-!-?* t h l n ? S n e c e s " r y or 
enhancement in valSJ 5 J ? T O £ ? ' p c o t e c t i o n ' improvement and 

of the corpTo°ratfon0Wan

Odr,rfJom ^ M i ^ f f i r : : " 

S J S S & i S A l l t V b i l i s t o f e e x ° h 3 ***°ute and issue 

s e l l 1 o r hereafter acquired, and to 

S ~ ? ' „ i T 0 ™ ' t * " 1 ^ ' u " » n d « h . r w U . deal in a n H i t h 

otherwise dispose of, or mortgage or pledge, a l l or anv of 

ffirS^jis^nffiKand as8etsf or aAy inttu" 
and prt^S £ J T " 
Delaware or by any other law of Delaware or by this c e r t i f i 
cate of incorporation together with any poweri incidental 
thereto, so far a . such powers and p r i J i E g H are n f l e s s a r y . 

M « „ - K . i i 4 : T h e t o t a f n u m ° e r of shares which the Corpora-
(4 00?0001 X ^ ' S ' i * t 0 i S 8 U e i S ( a ) f o u r » i U i o n P 

cents (S 10) Sfr S h ? L C ° ? ? 0 n S t o c l c w l t h a P " v » l « « of ten 
t h S u L n J * ^ i n P ^ n f ! e ("Common Stock"), (b) seven hundred 
valSe L i H i 8 5 a f e f ° f C l a " B C o n » o n Stock with a par value of ten cents ($.10) per share ("Class B Common Stock") 

2 



and ( C) one million (1,000,000) shares of Preferred Stork 
siock-jp" Value of ten cents (S.10) per share ("referred 

Shares of the authorized capital stock maw K=. 
t h a n e d

h i
r n m t i m ? t 0 t i m e f o r s u c h conl deratJon" not s s than the par value thereof in the case of stock with oar 

D̂ ctors."̂ be f ixed from time to time * ~- Kdp:; 
e h „ a a „- ̂ x c e P t ?s herein otherwise expressly provided a l l 
shares of Common Stock, Non-Voting Common Stock and C l L s a 
Common Stock shall be identical and shall e n t i t l * !h» a S i V 
ers thereof to the same rights an2 privileges! ° l d " 

When and as dividends are declared thereon 
whether payable in cash, in property or in s e c u r i t i ^ «f -H 

Stock, Non-Voting Common Stock or Class B Common stock 
dividends shall be declared which are payable^ the same 
shir«° n

nf
ar h c l a s a

k ° « stock and the dividends payable tn 
S S I of .?2S°\S^°Sf b e p a y a b l e t o holder* of that 
v« a S S« n s t o c l t ' * h e dividends payable in shares of Non-
Voting Common Stock shall be payable to holders of that 
class of stock and the dividends payable in I h l r l s of Class 
^Common Stock shall be payable tS holders of X I I class of 

«f M,«. A f ? b ? e C ^ t 0 awd U p o n c o n P l i a n c e with the provisions 
?«KiICi? 4'n.'aCS r e c o r d h o l d e r o f c l a s s B Common 

Stock (other than The Prudential Insurance Company of Amer
ica) shall be entitled at any time and from time" to time to 
£ ° ^ " V a C h S h a r e o £ C l a " 8 C o n a n o n ^ock held by such holder into one share of Common Stock. * 

«„*... E a S h c o n v e r 3 i o n of shares of Class B Common Stock 
into Comnon Stock shall be effected by the surrender of the 
e S S ^ S f ' V ! c e r t i f i « t e s representing shares i f class J 
Common Stock to be converted at the principal office of the 
Corporation (or such other office or agency of the corpora! 
t a ^ t S * . ? ' * 0 ? } ! ? " d e s l * n a t a 'y notice i l S? t!ng 
to the holder or holders of the Class B Common Stock) at anv 
time during i t s usual business hours, together with written 
K l J ^ I u S J S ? ^ h 0 l 2 e r , 0 £ 8 U C h C l a 8 S B Common S t o ^ statlSg 6 

that such holder desires to convert the shares, or a stated 
8 h a r " ' o f C l a s s 8 C o r a n o n Stock repreleltld by 

^ M ^ 6 ^ 1 ? , 1 " ? 6 ° r c«ti£icates into Common Stock, which 7 

2ni S f „ 8 h a l 1 a l a o f t a t ; . n a n a o r (with addresses) 
and denominations in which the certificate or certificates 
for Common Stock shall be issued and shall include instruc
tions for delivery thereof. Promptly after such surrender 

3 



the c e r t i f i c a t e or S S i f i c ' S r f S ^ h " 1 ? S U C h i n s t " = t i o n s 
able upon such conversion ISrh ~ » ? o m m o n S t o c * issu-
to have been effected at nf f s f „ f o n v e r ! l o n s » a l l be deemed 
date on which suc£ t i m l t i l r Jah t s °o? ?J T ^ " 5 ° n t h e 

Class B Common Stock Tor ! n - ^ * h e n o l d e r °* such 
holder sha l l cease . n r ^ ^ t " ! 0 - ? 0 " 1 0 " t h « e o f , as such 
or names t „ . c e r t i f " . t e o r P c « ? i f ? L P » . " ? n S T " h o s « n a " e 

mon Stock are to be issued nc™H„i£ " f o r . s h « e s of Corn-
deemed to ^ t e ^ m e ' a t ^ ^ f ^ : " ' ^ s h i l i b ! 
Shares of Common Stock represented tnereb" ° £ 

or ^ . K . - . ' f ^ " " C o c i > t l " « ° ' > shall i„ any manner subdivide 

S o n f v ^ n , c ^ o T s " ocl'o? tSe"ce!a?l f S ^ ^ 

J u l J S « J S S i h ' S r ? ; U e M * n t c h " 9 « s - The Corporation w i i x ta<e a l l such action as may be necessary to assur. 
a ^ S ? ? h S h a r e s o f C o m m o n Stock may be so " L e d withoSt 
^ ? i a » i 0 ! ? ° C * a n y a P P l i c » ° l « l w or wgulation or any ? " 

o^^omSoTsIocJW e X C h a n 9 e UP°" ^ 

served f « X p ^ l ? o ? « o t ^ o r ^ e ' c l a s s l Common"" 
Stock hereunder require reg i s t ra t ion or approval o f T S ! 
governmental author i ty under any Federal Sc state law Mother 
X ™ ?2 y n 9 l ! t r a t i o n u n d e r ^ e Securit ies Act of l l ? 3 £s 
then i n e f f e c t , or any s imi lar Federal statute then i n 
fo rce , or any state securi t ies law, required by r l l s o ! of 
any transfer involved i n such conversion) or I I « M 3 ° ~ f 

f S S ' S J | « c u r i ^ « 4 Change , S f o S ' s S S h ' s S r i ^ m i ^ b e " ^ 
issued upon conversion, the Corporation s h a l l , at i t s ex
pense and as expeditiously as possible, use i t s best e f f o r t s 
to cause such shares to be duly registered or approved for 

4 



Jhr=21e°L"oe?d °" S U C h d<""«ti<: "C"i«l« "Change, as 

Stock ,p=nTcon„erstoneof srareifoC

£

a"lS,ss°l Common I f . ^ 

2S2'A"iSS S I S _ 

o T a ^ H « 1 X . f i . ."nlmeltner'tnan'tna^f«£
4 i 

of the Class B Common Stock converted! 

transfer . ^ I f f i / J ^ ' f t ^ S S X . - 1 " ' "» 

nltesT! ° l * V ? & " S ^ ' S p S K . J J r e l s S ^ f . ' " 

K ^ o c ^ o ^ ^ ^ ^ ^ ^ 

gate the number of snafes o f " S S I J n i llprllented '/the'" 
^ I ? d " , d c " t i f l c a t e (and the Corporation E r t h l i X S i l l 

? i r " f b = . t S b " i " t l a l 1 1 ' i a e n t i c a l C°™ " ' ^ " r e n o l r e d 

a. - a p o n r e c e i P t of evidence reasonably satisfactory 
t ? - i h % C O i P O r a t i o n ( a n *«i°avit of the registered £ 2 ! ? 

the loss, theft, destruction or mutilation of any certifi
cate evidencing one or more shares of Common Stock? Non
voting Common Stock or Class B Common Stock and? in th! case 
of any such loss, theft or destruction, upon receiot of 
indemnity reasonably satisfactory to the cariJ>£.?H£ ?5 
Yided that if the holder is I n ° K . 5 t ^ l o S ^ E S t ( B f f ^ 
own agreement of indemnity shall be satisfactory? o? in ?„• 
case of any such mutilation, upon surrender of such cer?ir? 

S ! u v e r t h ! n C ! ^ r ; r i ; ! e

8 h a l l . i a , f l t S «««^. 
??: e ? i n l i e u o f s u c n certificate a new certificate of 
like kind representing the number of share? ofsuch cl!ss 
represented by such lost, stolen, destroyed or mutilated 

5 



certificate and dated the a*** „* 
stroyed or mutilatefcertiffcatef S U C h l 0 S t ' s t o l e n ' °e-

with r e f e r e e ^ ^ " ^ ^ 0 ? ^ " T d i n t h i s Article 4 
Common Stock or Class B Comnn c? T " S t o c k ' Non-Votinq 
time shall not i n c i t e an^SSh sSare* 3 ° f a n y P - " i c u J L 
certificate in lieu of which t 5 e s

f cf?Presented by any 
executed and delivered by the C o r n o r " t l f l c a t e has been * 
thxs Article 4 but shall in£?„£° P ° f a t l o n i n accordance with 
sented by such new l e l u f l c t t e ? 0 n l y t h ° S e s n a r e s repr%! X t h 

of Common Stock P\haU t

D:
r: n

S

t

e

tK°
Vio e d * U w ' t h« h o l d « " a l l matters to be voted nn hi l ! t o o n e v o f ce per share on 

Poration, the holder^of N o n ^ t L c ^ 0 1 ^ " ° f ̂ C o -
Common Stock shall have no ?iqhJ S ™ T ° n S t o c k a n d Class a 
be voted on by the stockholders or *IZ *r ° n a n y o t t e r s to 
mg without limitation, any eUctioi h e

r

C o rP°«tion (includ-
rectors of the Corporation) fit! I I „° r r e m o v a l of the di-
and Class B Commonsfock sna?? no£\ ° ? ~ V ° t i n g C o n u n ° " Stock 
ing the number of shirlS voling^r i n d etermin-
matters; provided that the holder o T c i * - a

t 0 „ V O t e o n s«ch 
shall be included in determining^ l a s s 3 c°nunon Stock 
or entitled to vote on? and S n a i l " T V , 2 f s n a r e a v°ting 
per share on, any consolidation n, ! t i t l e d to one vote 
with or into anyyoth« corporation o V l Z l r ? * ? a C o rP°«tion 
of a l l or substantially a l l of 1*2 r« corP°fations, any sale 
liquidation, dissolution or 2fnd5nq-SDPoC

aJn°n

(l
3 a s s e t * ' a n ? 

and any amendment to the C e r t i f i e d L r t h e C o rPoration, 
By-Laws of the Corporation to be I n c o rPo«tion or 
ers of the Corporation, aSd provid^ ? °?w.by t h e stockhold-
ment, modification or i a i v e r ^ o T ^ ^ n S ^ T ^ t n a t n o ^end-
vision (or the number of shire I r*Z P r o ^ i s i o n of this subdi-
amendment, modification o? J a i v e r f ^ J f t f t ° a p p r o v e s u=h 
out the prior written cc-n^e™ of t h f e ff e«ive with-
of the Class B Common Stock ou°L!5l l d e r 3 o f a t least 90% 
change shall be made? outstanding at the time such 

tion, dUly
T!So?!JdrdaSdf ? i i l I 5 t a s " a m i n d a

m

t h 0 r i " d ' b y 

cate of Incorporation? at anv S i S e n d m e n t » to this C e r t i f i -
divide, and trcauirthi ti a;; an

tc; eof n dtJi°5r tJ m e t 0 t i m e ' to 
one or more series and to determine thl * . P f e f e c f e d Stock in 
series and the relative votina ^ e

J

d e s i 9 n a t i o n °* each 
other rights, preflrenle^^I'i^rtf?i nf„ a

1'? U. i d a t i o n' a n d 

each series, including (but without ?fi?2? ° f

k 5
h e 3 h a r e s °* 

of the foregoing) the following, l i m i t l n 9 fche generality 

(1) The designation of such series; 

r i e s , ( 2 ) T h e n U m b e r o f s h a " a constituting such se-



(3) The rate and times at whirh a ^ ..u 
and conditions on which, d"i!enSs ™ ' s h a r J « f t e r m s 

events as the Board of Dlvmcdi^lnillStUiii^ 

(5) The redemption price or o r i e l s » n * *. • or times, at whioh ..IT o t Prices and the time 
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PREFERRED STOCK DESIGNATED AS 
"SERIES C PREFERRED STOCK" 

Common Stock in such year, when and as declared by the" Board 
of Directors of the Corporation and (if ManulactuLrs\lnol 
ver Trust Company is then a lender to the Corporation! 
sented to by Manufacturers Hanover Trust Company wMch 

11*11% iSiiabiJ f V ? n

e a s o n a b i y withheiS:ra?;;yofw5;n5s 

days of June, September, Decembt? S J K l^eaSh vlar 
(each such day.being hereinafter called a -Dividlnd Da?e" 
aS.?"S5v q u a r t?f 1X p e r i o d e n d i n * with « dividend date King 
K r e { n a f S S f . C a i i e s u a h " S } v f d e n d P« i o d">' commencing leptem! 
stock «h!iiK such dividends upon the Series C Preferred 
l lr^tt « a 4 f c u m u l a t i v e (whether or not in any Dividend 
Period or Periods there shall be funds of the Coriwration 
i h f a l l y f a V a i l a b l e , f ° r t h e W""* o f su=h dividends" so 
tr ie ' l f^ a3 a n y t i m e d i vidends upon the outstanding Series c 
Preferred stock from May 1, 1981 to the end of th! then 
current Dividend Period shall not have Men Jiid oc dISl.red 
and a sum sufficient for the payment thereof set apart for 
Ufa PouT e2f: h n

h e a n O U n t o t "'deficiency JhSl S t l l l V 
5!;?:,^Jfe w i t h o u t interest, or dividends in such amount 
declared and a sum sufficient for the payment thereof set 

a s ^ i for ?Ufh P a y B e n f ' a n* 3uaPore!ms sSaU b! set aside for the redemption of Series C Preferred Stock and 
S i ? J % ^ y d l v l d e n d 8 h a 1 1 *• declared or paid uJSTSc S t 
! E E V 0 t ' ° r a n y o t h e r distribution shall be ordered or 
of S h i ^ £ E 2 «;%° C a n y P a y W e n t S h a 1 1 b a ™ade on account 
S. J h.K?? !! ?? the Common Stock. -Common Stock-, as 
a ^ C ^ s ^ S ' c ^ n 1 'sltli** ^ P 0 " " - ' - Voting Common Stock 

3* Rights on Liquidation. Dissolution nr »<~A;~-
Sfro.^ni 1 1 8 «™»? a»»Y liquidation, dissolution or Ending 
up of the Corporation, the holders of shares of Series c 
Preferred Stock then outstanding shall be entitled t l be 
£?id ?K t ?

f t h e a a 8 e t s of the Corporation available for 
distribution to its stockholders, whether from capital, 
S«^il?f 05 e a r n i n 9 s ' before any payment shall be made to the 
holders of any stock ranking on liquidation junior to the 
Series C Preferred Stock (with respect to rights on liquida-

8 



5Jo?k d i f f ? 1 U t i 0 " ° r w i n d i n q UP« the Series C Preferred 
S5 $30 00 L5 a2K-fI 1 0 rT5° C O m m ° n S t O C k ) a n amount equal 

l i l l i t l l r i oS'S. Corporation^ S ^ o f 
tion available for distribution to its stlckh!lder1 Sh.K'S: 
insufficient to pay the holders of shares o f l e r i M c l U 
f " " d Stock the fu l l amounts to which S e ? te! PecJive?5 
f e r ' r L b S ^ S l t l 3 d ' t h e , h o ^ « °f shares o? I!r?e1 T p r e -
on « o J K S -2K fD Y C l a S S ° f S t ° c k "nking on liquidation 
on a parity with the Series C Preferred Stock shall share 
ratably in any distribution of assets according to the 
Ih«es Vhe ad°hv trn W h i C h W O U l dw b^ P a y a b l e i n r e s P e c t of t i l 

«i Y S*" U P ° n S U O h d i 3 t r i b u t i o n i f a l l amounts 
payable on or with respect to said shares were paid in f u l l , 
in the event of any liquidation, dissolution or winding up 
Z l , * h e C o^P05 a t ion after payment shall have been made to the 
holders of shares of Series C Preferred Stock and any class 

C P ^ e l e ^ e r s t S c l c 0 ^ 1 ^ ^ ? * ^ 0 0 ° n * p a r i t y w i t h the Serie! 
anHv7!5 ff * C k of the f u l l amount to which they shall be 
entitled as aforesaid, the holders of any class or classes^ 
of stock ranking on liquidation junior to the Series c " I -
J o ? I e d

a

S

n ?
C k s 3 h a 1 1 ^ t i t l e d , to the exclusion of the 

holders of shares of Series C Preferred Stock, to share 
according to their respective rights and preferences? in a l l 
1 1 ^ * 1 > Z S T \ ? , ? e C o rP°»tion available lor dfstrJbu-
SitS c 2 t i 5 ^ ? i 2 C ? h ? l d e t " - | I h e m e r g e r o c consolidation of 
or e f S K f " ' " J 0 ° r W ^ h a n o t h e c corporation, the merger 
or consolidation of any other corporation into or with the 
Corporation, or the sale, transfer, mortgage, pledge or 
lease of a l l or substantially a l l the assets of th? Corpora
tion shall not be deemed to be a liquidation, d i s s o l u t i o n ^ 
winding up of the Corporation. l o n o r 

_ . . Non-Voting. The holders of shares of Series c 
Preferred Stock shall not possess any voting rights or clw-

„ . _ 5« Redemption. (a) So long as any shares of 
Series C Preferred stock are outstanding, the C o n a t i o n 
may, at the option of i t s Board of Directors, at any t i S I or 
from time to time, redeem the-whole or any part of such 

?«iara Dh
P r

f*f
e«r eJhf«°f \ ^ y c " f e m p t i o n P««uant to this 

paragraph (a) of this Section 5 shall be at a redemption 
price equal to $30.00 per share, plus an amount e q S l ?! the 
f u l l cumulative dividends declared but not yet paid on the 
shares of Series C Preferred stock being redeemed, i f le l s 
than a l l the shares of Series C Preferred Stock at any t i l l 
outstanding shall be called for redemption pursuint to this 
paragraph (a) of this Section 5, the redemption shall be 
made pro rata, with respect to such shares among the holders 
thereoTT The total sum so payable per share on any such 
redemption is herein referred to as the -Redemption Price", 
and the date of redemption is herein referred to as the 
"Redemption Date". 
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amount (to the neare.t JljStfO? equll"o 2 5J Vol y " 5 V e 

dends on the Series C Praf.rrifl c*«iu ( o r' l f d l v i ~ 
30%) of the Net c"h Flow o?"he C ^ n r ^ - ^ V * 6 " c u r r e " , 

such number of shares of Series C Preferr^ V ° r e d e e m 

possible. As used in this oaJIar.S S f ?K f 3 3 x s 

Flow- for any fiscal « ,„ 9 t , p h J?'' t h e t e r m " N e t Cash 

from the audited financial staSSSnti. 3 \ Z 1 n 3 3 determined 
its subsidiaries olus the a*™?. VI 3 f t h e CorP°ration and 

2 . i I e S O U 2 t °5 t h e P r i n c iP^ o« thi $9,oSo,56o ?oan ?! be" 

aggregate amount of capital expenditures made by the Cor-
poration and its subsidiaries during such f i l ^ «.!.. Z 
^ ^ e r e W 

2s1ontot£#.hfBl1 cuKiatfve"Jv"e"5s sua j 1 ! t̂ r̂ r 
deem.0 5? S h a"!v. 0 f S ? f i e s C p"««red Stock being redeemed If less than al l of the shares of Series C Pre-
XdiSL?* 0 0 1 1 a t a n y t i n C out»tanding shall S cluid tot 
redemption pursuant to this paragraph (b) of this Section 5 
the redemption shall be made pro rata with respect to 12!h shares among the holders thereof". respect to such 

#(C? I n a d d i t l o n to the redemption pursuant to 
paragraph (a or paragraph (b) of this Section 5? the cor
poration shall redeem a l l of the Series C Preferred s t 2 
or prior to the closing of any of the following^rlnf aluonl 
unless prior thereto the Corporation has receivedthl writ
ten consent of Sprout Capital Group l i , the mera.r or 5„5 
solidation of the Corporation wither into an^nH c o ^ a l 
tion; the sale of al l or substantially all of 5 ! .Sew of 
^Corporation; or the public offering of any of the shares 
of the corporation's Capital Stock by the Corporation^ or by 
any shareholders holding more than 10 percent in the aggre
gate of any class of the Corporation's Capital Stock. The 
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redemption pursuant to this paragraph (c) of this Section 5 
shall be at a redemption price equal to $30.00 per shirt 
plus an amount equal to the full cumulative dividends IU 
iJocf be

b?ngn?ed^emedP?id °" ̂  ^ ° f S « i e s c ' K f r e d 

Iect?onP5 % f p « ^ » S S ) ^ Pa?aS?apSn

(

Pr!?athis° Section 5, the Corporation shall on April 30 1988 r£S..m 

J S i l 30"Mla S* EiS S C P c e f « " d StocPCou1ts3t°and1?Jg8'arorm 

M? ;«\u- 9! 8 , . T h e redemption pursuant to this paraaraoh 

SecHon q i S i i / S ' - 1 0 ' ? f u e v ! r y ademption pursuant to this 
1.2 " i 1 , ^ S e n^ b y f irst-class mail, postage pre

paid, to the holders of record of the shares of Series C 
Preferred stock so to be redeemed at their respectiJI ad-
H t l l l L " "\ a a r a«, s"all a p p e a r o n t h e booEI SJ SK cS?-
in advance f ^ f h i ! 0 ^ ^ ^ m a i l e d " 0 t l e s 3 t h a n " days in advance of the Redemption Date to the holders of record 
of shares so to be redeemed. On and after the Redemption 
Date, unless default shall be made by tK Co?kX?iS IT 
providing monies for the payment of the Redem??"S Pri« 
all rights of the holders of shares of Series C Prefer Id 
Stock to be redeemed as stockholders of thi Corporation 
™ P t t h , V i g h t t o c e c e i v e t h e Ademption PricS?"hill' 
cease and terminate. At any time on or after the Redemption 
Date, the holders of record of shares of Series C Preferred 
Stock to be redeemed shall be entitled to receive th? Re" 
^ H ? " ? r i C r u p o n a c t u a l delivery to the Corporation of 
certificates for the shares to be redeemed, such certifi
cates, if required by the Corporation, to be properly 
nfSHPhS l ° l t r a n a f ! r a n d duly endorsed in blank or aicompa-
t l l r J S 5 r? P* r l n s t r"»ents of assignment and transfer 
thereof duly executed in blank. Any monies deposited with 
oS m 0M

an S f e r a g* n!' o r o t h e r redemption agent,for the redemption of any shares of Series C Preferred Stock which 

Date, shall be repaid to the Corporation by such agent on 
demand, and the holder of any such shares of StrlU C p?!-
ferred Stock shall thereafter look only to the Corporation 
for any payment to which such holder may be entitled. 

_. . <f> So long as any shares of Series C Preferred 
Jf°SJ a " o u t s t a n d i n a ' the Corporation shall not c r l l t l any 
Ma 8 8, on ̂ S n ^ ? 5 e r r ? d K S t 0 C l C H f t h liquidation or dividend 
rights on a parity with or senior to the Series C Preferred 
Stock, except with the written consent of Sprout Capital 

11 



cove-
Pre-

each of the 

within 45 days a l teT^he^en^'of 'e^ 6 M d i n ^ e v e " t 
than the last quarterly perlodf e a ^ f ' " ^ P 6 r i o d < o t h e r 

consolidating and consolidated - J \ f l S c a l y e a r ' 
tained earnings and Snakes !n r inanc?^ 3 o f . e a r " ^ re-
Corporation and i ts Subsidiaries for i 3 1 P 0 3 1 ^ 0 " the 
beginning of the current f U « ? , C t h e P e r i o d from the 
quarterl? period, and £ ™ S j e f ' t 0 t h e e n d o f s u c * 
balance sheet of the CoJp|?at!on ^ " V " * """"dated 
the end of such q u a r t e r ^ P ^ d , ^ S u b s i d i a r i e s as at 
and cert i f ied by an a u t h o r ? ^ ° ? J a 1 1 , i n reasonable detail 
Corporation, subject t f c n a ^ e s " ^ ^ . ^ 0 ? f ° f t h e 

adjustments; " 9 " resulting from year-end 

within 120 ( days"f | e r n t? l I n T o f " ^ a ? d i n a n y e v " t 
dating and consolidated s t ^ e m e L ! * ^ f l 8 c ? 1 y e a r ' " n s o l i -
earnings and changes in f iJi£"??i °« earnings, retained 
tion and i ts Subsidiaries^ for i . ^ K 9 0 3 1 " 0 " o f t h e C°rpora-
and c o n . o l i d . ; e y K i S S B . h 0 J t of t 2 ' & r £ ? ?. " " b a t i n g Subsidiaries as at th . l n * l i w t h e C o r Porat ion and i ts 
each case in Sr^r2ivJ to ?h? 3 e l t i n g f o r t * ™ 
the preceding aSSSaJ au l ic ! a U ! n ^ S E E E ? 1 " ? e i g u r e s from 
reported upon by indeoend.nt- ; , ,KI?^ r e a sonab le detail and 
nized standing L K S . ^ ^ ° f " C ° g -

f inancial H . t ^ n t f ^ r e ^ s ^ n e ^ 8 ° V U S u c h 

send to i t s shareholder I n V H a S S J i S S f i " 0 ! ? S h a 1 1 

and a l l regular or n.r<«*?I. - . 1 . r registration statements 
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ence. 
5. The Corporation is to have perpetual exist-

Powers conferred b y ^ c a ^ ^ B o a ' r d ^ o f ^ ^ " 1 0 " ° f t h e 

pressly authorized: a t u c e ' t n e Board of Directors is ex-

poration. T ° m a k e ' a l t " ° r c e P e a l t h . By-Laws of the Cor-

• and Hens u ^ o n ^ n ^ I a / a t ^ 3 - 3 * t Q , b e e * e c ^ e d mortgages 

poration. 8 1 a n d P e r s°nal property of the Cor

poration «El'Iw a Pff« S J i d f n S J V 4 t h e f U n d S ° f t h e c°<" 

any proper purpose aSS to a t o j i l h ^ ! " r v 2 ° r r e s e r v « for 

manner in which i t was cheated! * S U C h r e s e c v e i« the 

Sa^e t ho ene D ior e C

mSr
re SD 0i fre tc htoS ra P^ ra a^t i 0 n• S ' S r ? ^ . ^ " 

m i t t . . , who E " r S u 2 clm-
any meeting of the CommiSL ?h« °5 d i s c * u a l l f " d member at 
in the absence or d S a l i f ication S ' i * " " ? a y D r o v i d e that 

V-r*S£i 2S2L ^ S ffiTft--,,K 
of Directors , or in the By-Law's 2? " • ° J u t l o n °« the Board 
have and may exercise 111 t K L w J r f a n d 0 ^ 0 ^ ^ 0 " ' s h a 1 1 

quire i ? ? but no sucn a J m m J S t e i % ; i u P

n

P " a

t

W i i c h n a y 

author i ty i n reference to amending & c ^ m J ^ , C . o r 

porat ion, adoptinq an a a r Z c e r t i f i c a t e of incor-
recommending t o ^ L ^ t o l l t o l X r . f b ^ E ? ' °f " ^ i o a t i o n , 
of a l l or 3Gbs tan?!a ! i ra i ! of " h i ? o 8 a i 9 ^ f " ? e ° r e x c h a n g e 

- s o l u t f o ^ S£ . 
tee sha l l hate ?he w P S J ' l S h S i R ^ V ?° S u c h C o n u n i t -
or to authorize the i H u . S c / o f stock. ^ * d i v i d e n d 

subs tant ia l ly a l l o? 111 ~ « M l f ' l e a s e o r exchange a l l or 
t i c " i S c J i d i n S " t ! ooSS J f i f * ! 3 ?? d a s s e t s o f t n « CorpSra-

upon such termi % ̂ d̂?̂aand̂̂^̂c;uĉ %̂̂ f̂dênâion̂  
13 



which may consist in whole or in Dart of m««-»., 

anfotJer " h " r M ° f S t ° C k l"' ^ o ^ s e o u ^ ^ e s ^ 7 

any other corporation or corporations, as its n l l l * L n-

sr. sras sŝ fpS.sŝ .s .f jsiss'j.'i.r0-
in a summary way of this Corporation or of anv creditor or 
stockholder thereof, or on the appUcati™ Jc^Sy receive? 
or receivers appointed for this Corporation und« Jh? e n v i 
sions of Section 291 of Title 8 of the Delaware Code o? on 
the application of trustees in dissolution « of an? re
ceiver or receivers appointed for this Corporation unlet: the 
provisions of Section 279 of Title 8 of ̂ D elaware 2 L 
order a meeting of the creditors or class of creditor 
and/or of the stockholders or c l a s l of"?o2ktold«J oS'thi. 
m°nn°r a»i 0^ " fH* " S e m a y ^ t to be summoned in sSch manner as the said court directs Tf * m»̂ «,T̂ ,. 7- s u c n 

representing three-fourths i n ^ I i u . of t S I ^ r e d i t o ^ T * 
c * a s a of creditors a n d / ° r °« " e stockholder or ! l L s of 
stockholders of this Corporation, as the c a l l may be" \ a L * 
to any compromise or arrangement'and to any ^organization 
arriS aemf°t

P Of a t i 0 n

<r
 c o n s e<* u* nce of such compromise or 

arrangement, the said compromise or arrangement and the%*ir» 
reorganization shall, i f sanctioned by thj S C r t 2 which 
l ^ o S a i d / P P l i f a t l o n h a s b e e n m a d e ' 0 8 binding on 1 thi 
creditors or class of creditors, and/or a l l the stockholder.: 
or class of stockholders, of this Corporation, a f ?h£ case" 
may be, and also on this Corporation. 

without thf * s t ^ ! t i 5 9 n ? £ stockholders may be held within or 
Zul Z L ."e State of Delaware, as the By-Laws may provide 
The books of the Corporation may be kept (subject tSInv 
provision contained in the statutes) outside the state of 

?!mr ao et a». anv h

t^
ar °5 P i 4 C ? S a S n a v b a desJgnated^om time to time by the Board of Directors or in the By-Laws of 

i J l t S r e n i ? " " , E l e c 4 o n a ot Directors need not be by ° f 

so J J J J i S " U B y _ L a W S ° f t n e C o fP°«tion shall 

, u „
 T h e C o rP° r ation reserves the right to amend, 

ciJtif12
a29!#°T " P e a l a ? y Provision contained in this 

or«i5fS aiV° f fnforP°r«tion, in the manner now or hereafter 
So? SS5i b! d °y s t a t u t « ' «d a l l rights conferred upon stoe*" 
holders herein are granted subject to this reservation. 

d uw ,*o„,.Ti1S r ! ! t a l ? d C e c t i r i c a t e of Incorporation was 
duly adopted by the directors of the Corporation in accord-

14 



ance with the provisions of Section ?J<; ..u ^ 
poration Law of the State of DelaSSre l i n J „ G e n e C 3 1 c ° ^ -
integrates and does not further am^nd'rJ r,?« l y r e s t a t « and 
am n̂d̂ d ̂ ^"suppleme^ted*"6 T h e r I C ^ 

has c a u s e d ' t h f s T e s t a t T d ^ t ^ ^ * mast ics , inc. 
signed in its corporatrnamebv Ltt rulil ncorP°ration to be 
Directors and its corporatSseal to b2 155-" ? f „ t h e B o a r d o f 

attested by its S K r ^ S ^ S / S J ^ ^ ^ i t s , . 

' O LCP CHEMICALS & PLASTICS, INC. 

Directors 

ATTEST: 

IS 
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State 
of 

DELAWARE 
Office of SECRETARY OF STATE 

I , Glenn C. Kenton, Secretary of State of the State of Delaware, 

do hereby certify that the attached is a true and correct copy of 

Certificate of 0 w n e r s h i p 

filed in this office on March 8, 1982 

Form 130 
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CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

LCP CHEMICALS-GEORGIA, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NEW JERSEY, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NEW YORK, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NORTH CAROLINA, INC., 
a Delaware Corporation, 

LCP PLASTICS-OHIO, INC., 
a Delaware Corporation, 

LCP PLASTICS-GEORGIA, INC., 
a Delaware Corporation, 

LCP PLASTICS-FLORIDA, INC., 
a Delaware Corporation, 

WITH AND INTO 

LINDEN CHEMICALS & PLASTICS, INC., 
a Delaware Corporation, 

UNDER THE NAME OF 

LCP CHEMICALS & PLASTICS, INC. 

Pursuant to the provisions of Section 253 of the 

General Corporation Law of the State of Delaware, LINDEN 

CHEMICALS & PLASTICS, INC. ("LCP"), a Delaware Corporation,, 

does hereby execute this Certificate of Ownership and Merger 

for the purpose of merging LCP CHEMICALS-GEORGIA, INC., LCP 

CHEMICALS-NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, INC., 

LCP CHEMICALS-NORTH CAROLINA, INC., LCP Plastics-Ohio, Inc., 

LCP Plastics-Georgia, Inc., and LCP PLASTICS-FLORIDA, INC., 

a l l of which are Delaware corporations (hereinafter referred 

to as the "Subsidiaries"), with and into LCP and to this 

F I L E D 
MAR 8 1982 

• »£CREIA«T Of «*!• ' 
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end, 

DOES HEREBY CERTIFY: 

FIRST: That LCP was incorporated on the 13th day 

of December, 1971, pursuant to the General Corporation Law 

of the State of Delaware. 

SECOND: That LCP owns a l l of the outstanding 

shares of stock of LCP CHEMICALS-GEORGIA, INC., LCP CHEMI

CALS-NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, INC., and LCP 

CHEMICALS-NORTH CAROLINA, INC., a l l of which corporations 

were incorporated on the 24th day of September, 1979 pur

suant to the General Corporation Law of the State of Dela

ware. 

THIRD: That LCP owns a l l of the outstanding 

shares of stock of LCP Plastics-Ohio, Inc.. a corporation 

incorporated on the 27th day of September, 1977, pursuant to 

the General Corporation Law of the State of Delaware. 

FOURTH: That LCP owns a l l of the outstanding 

shares of stock of LCP Plastics-Georgia, Inc., a corporation 

incorporated on the 23rd day of February, 1981, pursuant to 

the General Corporation Law of the State of Delaware. 

FIFTH: That LCP owns a l l of the outstanding 

shares of stock of LCP PLASTICS-FLORIDA, INC., a corporation 

incorporated on the 6th day of Janaury, 1982, pursuant to 

the General Corporation Law of the State of Delaware. 

SIXTH: That LCP, by the following resolutions 

duly adopted by the members of i t s Board of Directors, on 

the 25th day of February, 1982, determined to and did merge 

-2-
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the Subsidiaries into i t s e l f : 

RESOLVED, that LCP merge, and i t 
hereby does merge into i t s e l f LCP CHEMI
CALS-GEORGIA, INC., LCP CHEMICALS-NEW 
JERSEY, INC., LCP CHEMICALS-NEW YORK, 
INC., LCP CHEMICALS-NORTH CAROLINA, INC, 
LCP Plastics-Ohio, Inc., LCP Plastics-
Georgia, Inc., and LCP PLASTICS-FLORIDA, 
INC. and assumes a l l of the obligations 
and l i a b i l i t i e s of each of these cor
porations; and 

FURTHER RESOLVED, that the Plan of 
Merger merging the Subsidiaries with and 
into LINDEN CHEMICALS & PLASTICS, INC., a 
copy of which i s annexed hereto as Ex
hibit A and made a part hereof as i f set 
forth in f u l l , be and the same hereby i s 
adopted and approved; and 

FURTHER RESOLVED, that the merger 
shall become effective as of 5:00 P.M. on 
the date that a Certificate of Ownership 
and Merger is filed with the Secretary of 
State of the State of Delaware; and 

FURTHER RESOLVED, that the proper 
officers of this corporation be and they 
hereby are directed to make and execute a 
Certificate of Ownership and Merger 
setting forth a copy of the resolutions 
to merge with and into LCP said LCP 
CHEMICALS-GEORGIA, INC., LCP CHEMICALS-
NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, 
INC., LCP CHEMICALS-NORTH CAROLINA, INC., 
LCP Plastics-Ohio, Inc., LCP Plastics-
Georgia, and LCP PLASTICS-FLORIDA, INC. 
and assume their l i a b i l i t i e s and obliga
tions, and the date of adoption thereof, 
and to cause the same to be filed with 
the Secretary of State and a certified 
copy recorded in the office of the 
Recorder of Deeds of New Castle County 
and to do a l l acts and things whatsoever, 
whether within or without the State of 
Delaware, which may be in anywise neces
sary or proper to effect said merger; and 

FURTHER RESOLVED, that LCP change 
i t s corporate name by changing Article 
"1" of i t s Certificate of Incorporation 
to read as follows: 

-3-



vw. R139 PKE191 

"The name of the corporation i s LCP 
Chemicals & Plastics, Inc." 

SEVENTH: Anything herein or elsewhere to the con

trary notwithstanding this merger may be terminated and 

abandoned by the Board of Directors of LCP at any time prior 

to the date of f i l i n g the merger with the Secretary of 

State. 

IN WITNESS WHEREOF, said LCP has caused this c e r t i 

ficate to be signed by C. A. Hansen, Jr., i t s Chairman of 

the Board of Directors, President and Chief Executive 

Officer and attested by John Kandravy, i t s Secretary, as of 

«*?Ŵ dc the day of March, 1982. 

ATTEST: LINDEN CHEMICALS & PLASTICS, -INC., 
a Delaware corporation 

C. A^~Haffsen, J r . , 
Chairman of the Board of 
Directors, President and 
Chief Executive Officer 

-4-
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the Subsidiaries into i t s e l f : 

RESOLVED, that LCP merge, and i t 
hereby does merge into i t s e l f LCP CHEMI
CALS-GEORGIA, INC., LCP CHEMICALS-NEW 
JERSEY, INC., LCP CHEMICALS-NEW YORK, 
INC., LCP CHEMICALS-NORTH CAROLINA, INC, 
LCP Plastics-Ohio, Inc., LCP Plastics-
Georgia, Inc., and LCP PLASTICS-FLORIDA, 
INC. and assumes a l l of the obligations 
and l i a b i l i t i e s of each of these cor
porations; and 

FURTHER RESOLVED, that the Plan of 
Merger merging the Subsidiaries with and 
into LINDEN CHEMICALS & PLASTICS, INC., a 
copy of which is annexed hereto as Ex
hibit A and made a part hereof as i f set 
forth in f u l l , be and the same hereby i s 
adopted and approved; and 

FURTHER RESOLVED, that the merger 
shall become effective as of 5:00 P.M. on 
the date that a Certificate of Ownership 
and Merger i s filed with the Secretary of 
State of the State of Delaware; and 

FURTHER RESOLVED, that the proper 
officers of this corporation be and they 
hereby are directed to make and execute a 
Certificate of Ownership and Merger 
setting forth a copy of the resolutions 
to merge with and into LCP said LCP 
CHEMICALS-GEORGIA, INC., LCP CHEMICALS-
NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, 
INC., LCP CHEMICALS-NORTH CAROLINA, INC., 
LCP Plastics-Ohio, Inc., LCP Plastics-
Georgia, and LCP PLASTICS-FLORIDA, INC. 
and assume their l i a b i l i t i e s and obliga
tions, and the date of adoption thereof, 
and to cause the same to be filed with 
the Secretary of State and a certified 
copy recorded in the office of the 
Recorder of Deeds of New Castle County 
and to do a l l acts and things whatsoever, 
whether within or without the State of 
Delaware, which may be in anywise neces
sary or proper to effect said merger; and 

FURTHER RESOLVED, that LCP change 
i t s corporate name by changing Article 
"1" of i t s Certificate of Incorporation 
to read as follows: 
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PLAN OF MERGER 

MERGING 

LCP CHEMICALS-GEORGIA, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NEW JERSEY, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NEW YORK, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NORTH CAROLINA, INC., 
a Delaware Corporation, 

LCP PLASTICS-OHIO, INC., 
a Delaware Corporation, 

LCP PLASTICS-GEORGIA, INC., 
a Delaware Corporation, 

LCP PLASTICS-FLORIDA, INC., 
a Delaware Corporation, 

WITH AND INTO 

LINDEN CHEMICALS & PLASTICS, INC., 
a Delaware Corporation, 

UNDER THE NAME OF 

LCP CHEMICALS & PLASTICS, INC. 

1. LCP CHEMICALS-GEORGIA, INC., LCP CHEMICALS-NEW 

JERSEY, Inc., LCP CHEMICALS-NEW YORK, INC., LCP CHEMICALS-

NORTH CAROLINA, INC., LCP Plastics-Ohio, Inc., LCP Plastics--

Georgia, Inc. and LCP PLASTICS-FLORIDA, INC., a l l of which 

are Delaware corporations (hereinafter referred to as the 

"Subsidiaries") shall be merged with and into LINDEN CHEMI

CALS & PLASTICS, INC., a Delaware corporation ("LCP"), which 

shall be the surviving corporation, effective as of 5:00 

P.M. on the date the Certificate of Ownership and Merger i s 

filed with the Secretary of State of Delaware (hereinafter 
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referred to as the "effective date of the merger"). 

2. Each of the Subsidiaries has authority to 

issue 1/000 shares of stock, no par value, and has 100 

shares of Common Stock outstanding. The outstanding shares 

of stock of each of the Subsidiaries are owned entirely by 

LCP. 

3. The terms and conditions of the merger are as 

follows: 

(a) The Subsidiaries shall be merged into LCP pur

suant to the provisions of Section 253 of the General Cor

poration Law of Delaware, and the constituent corporations 

shall become a single corporation and LCP shall be the sur

viving corporation. The separate existences of the Subsidi

aries shall cease on the effective date of *-He merger. 

(b) On the effective date of the merger, pursuant 

to the provisions of Section 253(b) of the General Corpora

tion Law of Delaware, the name of LCP shall be changed to 

"LCP Chemicals & Plastics, Inc." and that shall be the name 

of the surviving corporation; Article One of the Articles of 

Incorporation of LCP shall be amended accordingly to read as 

follows: "The name of the Corporation i s LCP Chemicals & 

Plastics, Inc." 

(c) The Certificate of Incorporation and the 

Bylaws of LCP as presently in effect, except as amended in 

Paragraph 2(b) hereof, shall become the Certificate of In

corporation and the Bylaws of the surviving corporation and 

shall thereafter continue to be i t s Certificate of Incor-

-2-
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poration and Bylaws until amended as provided by law. The 

duly qualified and acting directors and officers of LCP im

mediately prior to the effective date of the merger shall be 

the directors and officers of the surviving corporation. 

(d) The identity, existence, rights, privileges, 

powers, immunities, purposes, and franchises, as well of a 

public as of a private nature, of LCP shall continue unaf

fected and unimpaired by the merger, and a l l the rights, 

privileges, powers, immunities, franchises and authority, as 

well of a public as of a private nature, of the Subsidiaries 

to the extent consistent with the Certificate of Incorpora

tion of LCP shall be merged into LCP and property of every 

description and every interest therein of the Subsidiaries 

shall thereafter be taken and deemed to be transferred to 

and vested in LCP. 

(e) A l l property, real, personal and mixed, and 

a l l debts due on whatever account, including subscriptions 

to shares, and a l l other choses in actions, and a l l and 

every other interest, of or belonging to or due to both the 

Subsidiaries and LCP shall be taken and deemed to be trans

ferred to and vested in LCP as the surviving corporation 

without further act or deed, and the t i t l e to any real 

estate, or any interst therein, vested in either the Sub

sidiaries or LCP shall not revert or be in any way impaired 

by reason of the merger. 

(f) LCP as the surviving corporation shall be re

sponsible and liable for a l l of the obligations and l i a -

-3-
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bilities of the Subsidiaries and LCP, and any claim existing 

or action or proceeding pending by or against any of the 

Subsidiaries or LCP may be prosecuted to judgment against i t 

as if the merger had not taken place. Neither the rights of 

creditors nor any liens upon, or security interest in, the 

property of either the Subsidiaries of LCP shall be impaired 

by the merger. 

(g) All shares of stock of the Subsidiaries now 

issued and outstanding shall be cancelled effective as of 

the effective date of the merger. 

4. This Plan of Merger was approved by the Board 

of Directors of LCP on February 25, 1982. Pursuant to 

Section 253 of the General Corporation Law of Delaware, the 

Plan of Merger needs no further approval. A Certificate of 

Ownership and Merger as required by Section 253(a) of the 

Delaware General Corporation Law shall be filed in the Of

fice of the Secretary of State of the State of Delaware by 

the proper officers of LCP at such time as they shall in 

their judgment determine. 

5. This Plan of Merger shall be governed by and 

construed in accordance with the laws of the State of Dela

ware, when applicable. 

IN WITNESS WHEREOF, the Board of Directors of LCP 
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has authorized this Plan of Merger to be signed by LCP's 

Chairman of the Board of Directors, President and Chief 

Executive Officer and attested by LCP's Secretary. 

ATTEST: LINDEN CHEMICALS & PLASTICS, INC., 
a Delaware corporation 

C. A. Harreen, J r . , 
Chairman of the Board of 
Directors, President and 
Chief Executive Officer 

RECEIVED FOR RECORD 

MAR 8198Z 

LEO J. DUGAN, Jf„ Recorder 
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BARGAIN AND SALE DEED 
(Covenants against Grantor) 

^ M ^ ^ H I S DEED, made this JLty-trfc day of A c c ^ t Z ^ , 1972, 

>' O5 betweenjGAF CORPORATION, a Delaware corporation, with an 

^ U p f f i c e ' l a t 140 West 51st Street, New York, New York 10020, 

Mr , 
^ ^ j h e r e i n a f t e r called "GRANTOR", and LINDEN CHLORINE PRODUCTS, 

I N C . , a Delaware corporation, with an office at / "V^>/~ 

Sd> n f/1 Weed fry enn 0. fte>* ̂ H-J L-^ J^t^ h}<uoTeM^ / tyest, 

hereinafter called "GRANTEE"; 

WITNESSETH, That the said GRANTOR, f o r and in consider

ation of the sum of Five Hundred T h i r t y One Thousand ($531, 000) 

Dollars to i t in hand paid by the GRANTEE, at or before the ensealing 

and delivery of these presents, the receipt whereof is hereby acknow

ledged, doth grant and convey unto the said GRANTEE, and to i ts 

successors and assigns forever , a l l those certain t racts or parcels 

of land and premises situate in the City of Linden in the County of 

Union, and State of New Jersey, described in Exhibit A attached 

hereto and forming part hereof and which are hereinafter sometimes 

r e f e r r ed to collectively as the "Premises ." 

TOGETHER and with a l l and singular the buildings, 

improvements, ways, waters, p ro f i t s , r ights , privileges and 

advantages with the appurtenances to the same belonging or in 

any wise appertaining; 

COUNTY d L UNION 
CONSIDERATION 

REALTY TRANSFER FEE ncnL i 1 i i w i u i i-"> • ———————7 
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ALSO al l the estate, r ight , t i t l e , interest, property, c la im 

and demand, whatsoever, of the GRANTOR of, in and to the same 

and of, in and to every part and parcel thereof which is hereby 

conveyed to the GRANTEE. 

SUBJECT TO THE FOLLOWING: 

1. Facts disclosed by survey by Grassmann, Kreh & Mixer , 

dated February 15, 1972, latest revis ion dated June 14, 1972. 

2. Matters set fo r th in Exhibit B attached hereto and 

fo rming part hereof. 

3. Rights or estate, i f any, of the United States of America 

in and to that portion of the property ly ing waterward of the high 

water mark of Ar thur K i l l . Rights or estate, i f any, of the State of 

New Jersey in lands and creeks ly ing below the original mean high 

water mark or to that portion of the property deemed to be meadowlands 

heretofore flowed by t ide. 

TO HAVE AND TO HOLD, a l l and singular, the abovementioned 

and described premises, together with the appurtenances, unto the 

said GRANTEE, i ts successors and assigns forever , subject as 

aforesaid. 

AND the said GRANTOR covenants with the said GRANTEE, 

i ts successors and assigns that i t has not made, done, committed. 

/ 
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executed or suffered any act or acts, thing or things whatsoever, 

whereby or by means whereof the above mentioned and described 

premises, or any part or parcel thereof, now are, or at any t ime 

hereafter shall or may be impeached, charged or encumbered, in 

any manner or way whatsoever, except and subject as aforesaid. 

IN WITNESS WHEREOF, the GRANTOR has hereunto 

caused its corporate seal to be aff ixed and these presents to be 

signed by i ts duly authorized of f icers the day and year f i r s t above 

wr i t t en . 

GAF CORPORATION 

By y*As~ 
T . A . Dent 
Vice President 

ATTEST: 

Secretary 

BK2954PG 275 
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EXHIBIT A 

Description of Property to be Conveyed 
to Linden Chlorine Products, Inc. 

by GAF Corporation 
City of Linden, Union County, New Jersey 

BEGINNING at the terminus of the Second Course of the 

Second Trac t in a deed f r o m Central Railroad Company of New Jersey 

to General Aniline & F i l m Corporation dated January 19, 1967, and 

recorded on January 20, 1967 in Deed Book 2794 on Page 745 in the 

Union County Register's Off ice; Thence 

(1) North 5 8 ° - 5 7 , - 3 0 " East, seventeen feet (17.00) to a point; 

Thence (2) North 3 1 ° - 0 2 ' - 3 0 " West, three hundred ten feet and f i f t y 

eight one-hundredths of a foot (310. 58) to a point; 

Thence (3) North 2 8 ° - 5 8 ' - 4 0 " West, eighty seven feet and seven one-

hundredths of a foot (87. 07) to a point of curve; 

Thence (4) Curving to the r ight along a curve having a Radius of three 

hundred for ty feet and ninety one one-hundredths of a foot 

(340. 91) an arc distance of one hundred f i f t y three feet and 

twenty f ive one-hundredths of a foot (153. 25) to a point of 

tangency; 

Thence (5) North 3 ° - 1 3 ' - 2 0 " West, sixty nine feet and th i r t y two one-

hundredths of a foot (69. 32) to a point; 



Thence (6) Curving to the r ight along a curve having a Radius of 

one thousand four hundred seven feet and sixty nine one-

hundredths of a foot (1 , 407.69) an arc distance of one 

hundred ninety f ive feet and seventy one one-hundredths 

of a foot (195. 71) to a point; 

Thence (7) North 7 5 ° - 5 0 ' - 2 8 " East, two hundred nineteen feet and 

seventy four one-hundredths of a foot (219. 74) to a point; 

Thence (8) South 6 4 ° - 5 2 ' - 1 7 " East, nine hundred eighty three feet 

and twelve one-hundredths of a foot (983. 12) to a point in 

the Pierhead and Bulkhead line of the Ar thur K i l l ; 

Thence (9) North 2 ° - 4 2 ' - 1 7 " West, along the said Pierhead and 

Bulkhead line of the Ar thur K i l l , eighty six feet and f o r t y 

one-hundredths of a foot (86. 40) to a point; 

Thence (10) North 1 8 ° - l l ' - 4 3 " East, continuing along the said 

Pierhead and Bulkhead l ine of the Ar thur K i l l , f o r t y three 

feet and ninety two one-hundredths of a foot (43. 92) to a 

point; 

Thence (11) North 6 4 ° - 5 2 ' - 1 7 " West, six hundred f ive feet and 

twenty seven one-hundredths of a foot (605. 27) to a point of 

curve; 

Thence (12) Curving to the r ight along a curve having a Radius of 

two hundred f i f t y feet (250. 00) an arc distance of one hundred 

! ninety f ive feet and f o r t y two one-hundredths of a foot (195.42) 

to a point of tangency; 1 K 2 9 5 ^ ^ 

- 2 -



Thence (13) North 20° -05 ' West, f ive hundred seventy f ive feet 

and one one-hundredth of a foot (575. 01) to a point; 

Thence (14) North 74° -55 ' West, two hundred six feet and nineteen 

one-hundredths of a foot (206. 19) to a point; 

Thence (15) North 15° -05 ' East, one hundred sixty four feet and 

f o r t y one-hundredths of a foot (164. 40) to a point; 

Thence (16) North 74°-52* West, three hundred seventy two feet and 

ten one-hundredths of a foot (372. 10) to a point; 

Thence (17) North 15°-17 ' East, fo r ty four feet and f i f t y nine one-

hundredths of a foot (44. 59) to a point; 

Thence (18) North 74° -55 ' West, twenty seven feet and eighty four 

one-hundredths of a foot (27. 84) to a point; 

Thence (19) South 6 4 ° - 2 3 ' - 3 0 " West, one hundred th i r t y three 

feet and twenty eight one-hundredths of a foot (133. 28) 

to a point; 

Thence (20) South 15° -46 ' West, one hundred three feet (103.00)' 

to a point; 

Thence (21) North 8 7 ° - 0 3 , - l l " West, fo r ty one feet and eighty nine 

one-hundredths of a foot (41. 89) to a point; 

Thence (22) North 7 5 ° - 2 5 ' West, seventy f ive feet and f i f t y four 

one-hundredths of a foot (75. 54) to a point; 
/ 
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Thence (23) North 54° -56 ' West, one hundred seventeen feet and 

fo r ty seven one-hundredths of a foot (117.47) to a point; 

Thence (24) North 7 9 ° - 3 8 ' - 1 0 " West, two hundred th i r ty three feet 

and eighty three one hundredths of a foot (233. 83) to a point; 

Thence (25) North 82 o -00 ' -12" West, ninety four feet and sixty seven 

one-hundredths of a foot (94. 67) to a point; 

Thence (26) South 37° -56 ' West, three hundred feet (300. 00) to a 

point in the Sixth Course of the F i r s t Trac t in the recorded 

deed mentioned hereinbefore; 

Thence (27) South 5 2 ° - 1 8 ' East, along part of said Sixth Course in 

the recorded deed mentioned hereinbefore, seven hundred 

eighty two feet and f o r t y two one-hundredths of a foot (782. 42) 

to a point; 

Thence (28) South 4 6 ° - 0 3 ' 1 0 " East, along the Seventh Course in the 

recorded deed mentioned hereinbefore, f ive hundred twenty 

two feet and seventy seven one-hundredths of a foot (522/77) 

to a point;. 

Thence (29) South 3 1 ° - 0 7 ' - 3 0 " East, three hundred twenty feet and 

sixty f ive one-hundredths of a foot (320. 65) to a point; 

Thence (30) South 5 8 ° - 5 2 ' - 3 0 " West, two feet and ninety six one-

hundredths of a foot (2. 96) to a point; 

Thence (31) South 3 1 ° - 0 2 ' - 3 0 " East, f ive hundred th i r ty feet (530. 00) 

to the point and place of BEGINNING. Bl(2954P , f' 2 7 9 
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EXHIBIT B 

Reservation by Central Rai lroad of New Jersey of the 

r ight of ingress and egress in common wi th GAF Corporat ion 

and others, over a 24 foot wide driveway, in Deed Book 2356„ 

Page 634, in Union County. Union Carbide and Carbon 

Corporat ion (Linde Division) has been granted a r ight to use 

said driveway. 

Grant of easement to Elizabethtown Water Company, 

in Deed Book 2739, Page 990, and in Deed Book 2917, Page 

226, in Union County, New Jersey. 

Grant of easement to Elizabethtown Consolidated Gas 

Company in Deed Book 2608, Page 138, and in Deed Book 2 6 I I , 

Page 213, in Union County, New Jersey. 

Grant of r ight of way and easement to Ci ty of Linden, 

in Deed Book 533, Page 233, Deed Book 533, Page 589, Deed 

Book 588, Page 499, and relocated in Deed Book 2681, Page 225, 

Deed Book 2924, Page 209, and Deed Book 2946, Page 162, in 

Union County, New Jersey. 

Sidetrack agreements and the operating agreement 

between The Central Railroad Company of New Jersey and 

General Ani l ine & F i l m Corporat ion, i n Deed Book 2795, Page 925. 

280 ) 



The parties understand that sidetrack agreements and operating 

agreement or agreements are being prepared by The Railroad 

Company to cover r a i l road tracks on respective lands of part ies. 

Grant to Linden Roselle Sewerage Author i ty i n Deed 

Book 1898, Page 168, in Union County, New Jersey. 

Grants of r ights of way to Elizabethtown Water Company 

f o r 12 inch water l ine along and east of f o r m e r Sound Shore 

Railroad Company. (Not recorded.) 

Grant to Union Carbide and Chemical Company of a r ight 

of way f o r a nitrogen pipeline, dated November 3, 1967, recorded 

January 2, 1968, in Deed Book 2821, Page 929. 

Rai l road License Agreement and Road Agreement in Deed 

Book 1847, Page 79, in Union County, New Jersey. 

Rights granted to the Linden Roselle Sewerage Author i ty 

f o r a 24 inch force main and 30 inch s torm sewer. 

Agreements, dated January 17, 1956, A p r i l 6, 1970 and 

January 27, 1971, wi th Public Service Company of New Jersey 

re la t ing to certain encroachments and f o r r ights to ins ta l l e lectr ic 

l ines and to ins ta l l road l ight ing on poles along the road and in the 

area of the substation. 
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Lease agreement with Union Carbide & Carbon Corporat ion 

dated March 22, 1957 as amended and grant of easement r ights to 

Union Carbide & Carbon Corporat ion f o r hydrogen, steam, brackish 

water, f r e sh water pipelines and sewer l ines . (Not recorded.) 

The r ights , easements and r ights of way granted pursuant 

to the Agreement of June 16, 1972 between the parties and to be 

executed at the Closing. 

Easement Agreement wi th Central Rai l road of New Jersey 

in Deed Book 2771, Page 858, in Union County. 

Easement Agreement wi th Sinclair Refining Company in 

Deed Book 2802, Page 542,in Union County. 

Assignment Agreement in Deed Book 2802, Page 839, in 

Union County. 

Pipeline Easement in Deed Book 2821, Page 929, in Union 

County. 

Grant to Elizabethtown Gas Company in Deed Book 2909, 

Page 697, in Union County. 

282 
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STATE OF NEW YORK ) 
) ss. : 

COUNTY OF NEW YORK ) 

BE IT REMEMBERED, that on this A / ^ d a y of L / L c j < u ^ - ~ , 
Nineteen hundred and seventy-two before me the subsc r ibe r , / ^ 
Notary Public f o r said County and State, personally appeared 
T . A . DENT, who being by me duly sworn on his oath, says that he 
is a VICE PRESIDENT of GAF CORPORATION, the Grantor named 
in the foregoing instrument; that he we l l knows the corporate seal 
of said corporation; that the seal af f ixed to said instrument is the 
corporate seal of said corporat ion; that the foregoing instrument was 
signed and delivered by T . A . DENT who was at the date thereof a 
VICE PRESIDENT of said corporat ion, i n the presence of this deponent, 
and said VICE PRESIDENT, at the same t ime acknowledged that he 
signed, sealed and delivered the same as his voluntary act and deed, 
and as the voluntary act and deed of said corporat ion, by v i r tue of 
authority f r o m i ts Board of Di rec to r s , and that deponent, at the same 
t i m e , subscribed his name to said instrument as an attesting witness 
to the execution thereof, and that the f u l l and actual consideration 
paid or to be paid f o r the t r ans fe r of t i t l e to rea l ty evidenced by the 
wi th in deed, as such consideration as defined in P. L . 1968, c. 49 
1 (c) is $581, 000. 

SWORN AND SUBSCRIBED BEFORE ME 
AT NEW YORK, NEW YORK THE DATE 
AFORESAID. 

^ Notary Public 

VIOLET R. RGNCACE 
NOTARY F^BUC. S:at.' c l New York 

No. 03-86328J0 
Qualified in Bronx County 

Certificate filed in New York County 
Commission Expires March 30, 1974 

This instrument prepared by 
Edward S. Menapace, 140 West 51 Street, 
New Y o r k , New York 10020 
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ATTACHMENT TO QUESTION # 4 



AGREEMENT made this & day o£^(k**e~]t&Z2m 

between 

GAF CORPORATION, a Delaware corporation* 
having ait office at 140 West 5l3t Street. 
New York, New York 10020 (herein called 
"SELLER" or "GAF") 

and 

LINDEN CHLORINE PRODUCTS, INC.. a 
Delaware corporation, having an office care 
of Shanley &. FUher, 570 Broad Street, 
Newark, New Jersey (herein called 
"PURCHASER" or 'LCP"); 

W I T N E S S E T H : 

1. The S E L L E R agrees to sell and convey, and the 

PURCHASER agrees to purchase, all that piece or parcel of land 

with the buildings, plant, equipment and improvements thereon 

erected, situate, lying and being in the City of Linden., County of 

Union, and State of New Jersey, described in Exhibit A attached 

hereto and forming part hereof, all of which are hereinafter 

sometime collectively referred to as the "Premises. " 

The buildings, plant, equipment and improvements 

to be conveyed shall include the facilities located on the land which 

heretofore were utilized by S E L L E R for the manufacture of chlorine. 



2, The price is $5,100/000; payable aAfot&wss 

(a) $100,000 otr the signing of this Agreement, 

by check subject to collection, the receipt of which 

is hereby acknowledged. If PURCHASER breaches 

its obligation to consummate the transactions 

contemplated herein, SELLER shall have any and 

all rights and remedies which the law provides 

including, without limitation, the right to retain 

the down payment provided herein. Subject to the 

provisions of Paragraph 10 hereof, if SELLER 

breaches its obligation to consummate the trans

actions contemplated herein, PURCHASER shall be 

entitled to recovery of the $100, 000 down payment 

herein provided and shall have any and all rights 

and remedies which the law provides. 

The purchase price shall be allocated as provided 

in Schedule I annexed hereto. 

(b) $S, 000, 000 by bank check in New York Clearing 

House Funds on delivery of the Deed and Bill of Sale 

as hereinafter provided. 

3. The following are included in this sale: 

(a) 3, 540 flasks of Mercury on an "as lŝ  where is" 

basis (essentially all such flasks being stored in a 
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warehouse in Brooklyn^ New York) and any residue 

of Mercury contained in the cells located in the 

buildings known as buildings 230 and 240. 

(b) Spare parts on an "as is, where is" basis 

located in the existing facilities plus spare parts 

purchased for the chlorine caustic facilities and 

which (v) are located in SELLER'S buildings known 

as buildings 35 and 47; (ii) consist of anodes wherever 

located, and (in) consist of angle valves for chlorine 

tank cars and are located at S k W Machine, Elmer, 

New Jersey. The equipment set forth on Exhibit F 

attached hereto and made part hereof now located 

on that part of the SELLER'S property referred to 

as the Nopco parcel are also included in this sale. 

Property being purchased hereunder not physically 

located on the Premises will be delivered to the 

Premises by GAP, at its expense, at such time or 

times as are mutually convenient to the parties 



' \v;..' New Jersey wlttcfits 

at its expense* •"" 

(c) SELLER will grant rights to PURCHASER, to the 

extent permitted by such instruments, under any and 

all technical agreements and licenses and will furnish 

to PURCHASER all technical and engineering documents, 

drawings and like data, including know-how, which 

SELLER possesses and which relates to the chlorine 

caustic operation. SELLER will grant to PURCHASER 

an immunity from suit with respect to the patents, patent 

applications and patent proposals listed as Item 20 in 

Exhibit G, attached hereto and made part hereof. In the 

event LCP obtains a patent or patents for an improvement 

or improvements pertaining to the subject matter claimed 

in the inventions for which LCP i3 granted an immunity 

from suit hereunder. LCP agrees to grant to GAF a royalty-

free non-exclusive license together with the right to grant 

sublicenses to make, use and sell the inventions of such 

patent or patents for the full term or terms thereof, provided 

that GAF shall pay to LCP fifty (50%) percent of any royalties 

received by GAF under any such sublicenses granted by GAF. 

SELLER will grant to PURCHASER all of its rights, licenses 

and immunities with respect to the processes employed. 

- 4 -
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t±c cfttorfae cacrstfc plants which, i t received frant^iefcwsJi 

Krebs Limited under contract dated September 2L> L96I 

and from Krebs & Cie„ Paris,, under contract 

dated April 12, 1967 and SELLER represents that 

it has the right to make such grant. Exhibit G 

contains a list of the technical agreements, 

licenses and patents, technical and engineering 

documents, drawings and like data set forth above, 

which list SELLER believes is complete. SELLER 

does not represent that said list is complete or that 

SELLER now has in its possession all of the items 

included in said list, but agrees to conduct, prior 

to Closing, a search of its files and to deliver to 

PURCHASER all of such material which its search 

discloses. SELLER makes no representation that 

utilization of the above described instruments 

and other documents will enable PURCHASER to 

successfully operate the chlorine caustic facilities, 

and, in particular, the facilities located in building 240, 

but, to SELLER'S knowledge, such instruments and other 
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used by SELLER ire its dperotiott of sucfe cMorine 

caustic facilities* and SELLER, baa no knowledge of any 

claims asserted by third parties with respect to the use 

thereof. SELLER shall have no obligation and shall not 

be subject to any liability with respect to PURCHASER'S 

utilization of the technical advice or know-how furnished 

to PURCHASER hereunder. PURCHASER shall have no 

obligation and shall not be subject to any liability with 

respect to SELLER'S utilization of such technical advice 

or know-how prior to the Closing, The provisions of :this 

subparagraph (c) shall survive Closing, 

(d) SELLER agrees that it will not, while this agreement 

is in effect, remove any equipment, machinery, furniture, 

fixtures or parts from the Premises. SELLER agrees 

prior to Closing to return to the Premises those items 

set forth on Exhibit H attached hereto and made part hereof. 

4. The Premises are to be sold and conveyed subject to: 

(a) Zoning regulations and ordinances of the City of Linden, 

Union County, New Jersey, which are not violated by existing structures 

thereon and the use thereof; provided, however, that no representations 

are made as to compliance with any regulations of any governmental 

authority, local, state or federal, or any agency or department thereof. 
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(b) Covenants, easements,, rights of way and restric

tions set forth in Exhibit B attached hereto and made part hereof. 

Other covenants, easements, rights of way and restrictions of record 

which do not prohibit use of tho Premises for chlorine caustic production 

and do not render title to the Premises unmarketable. SELLER agrees 

from and after the date hereof not to place any covenants, easements, 

rights of way or restrictions against or upon the Premises except as 

herein provided. Easements and rights of way granted by PURCHASER 

to SELLER pursuant to provisions of this Agreement relating to ingress 

and egress in, over and through the Premises by SELLER, the transport 

of effluent, utilities and energies and access to and use of railroad 

facilities and roadways. 

(c) Pacts which are disclosed by the survey by Grassmann, 

3 
Kreh & Mixer, dated February 15, 1972 and Numbered H-5966-^T, latest 

<) * «k 

revision dated March Sv. 1972, a copy of which is attached as Exhibit C. 

(d) Outstanding orders to the extent if at all applicable 

listed on Schedule III attached hereto and made part hereof which SELLER 

represents are the only outstanding orders of which it has knowledge, and 

regulations of any governmental authority, local, state or federal, or any 

agency or department thereof, having jurisdiction relating to control of air 



t •" 
and water pollution and the health, and safety* of empIoyeesC It is-

understood that SELLER makes no warranty or representation that 

operation of the facilities will be in compliance with, any such orders 

or regulations. PURCHASER shall have no responsibility with 

respect to any failure by SELLER to comply with such orders or 

regulations prior to the Closing hereunder, provided, however, 

that SELLER shall have no obligation to bring the operations of the 

facilities into compliance with such orders or regulations and 

PURCHASER agrees to assume all responsibility for such compli

ance from and after the Closing with respect thereto. The provi

sions of this subparagraph (d) shall survive Closing. 

in and to that portion of Premises lying waterward of the high water 

mark line of Arthur Kill. Rights or estate of the State of New Jersey 

in lands and creeks lying below the original mean high water mark 

and to that portion of Premises deemed to be meadowlands heretofore 

flowed by tide. In the event that PURCHASER purchases from the 

State of New Jersey or the United States of America the State's or 

United States Government's claimed rights, if any. to any part of 

such lands and creeks then PURCHASER shall bear the first $125,000 

(e) Rights or estate of the United States of America 
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of the cost oT sctca purchase ar«f any additional cost of such 

purchase shall be borne equally by PURCHASER, and SELLER 

and this provision shall survive the Closing* 

5. The Deed to be delivered shall be a Bargain and 

Sale Deed with covenants against grantor's act in proper statutory 

form for recording and shall be duly executed and acknowledged 

so as to convey to PURCHASER on the day of Closing good and 

marketable title to the real property included in this sale free 

and clear of liens, encumbrances, covenants, restrictions, 

rights of way and easements, except as herein provided. The 

SELLER shall pay the New Jersey Realty Transfer Tax. 

Water and sewer taxes and similar charges and 

electric power and other utilities and similar charges incurred 

and accrued with respect to the Premises shall be prorated as 

of the date of Closing. Since the Premises as such (comprising 

part of a larger tract owned by SELLER) have not been heretofore 

assessed and taxed as a separate parcel, real estate taxes with 

respect to the Premises will be prorated as of the date of closing 

in accordance with Schedule U attached hereto. If any of such 

items cannot be prorated completely because final bills are not 

available, final adjustments shall be made after Closing when 

final bills are available. 



PersouaE property shaft be conveyed* by* BSE of 

Sale in proper form which upon: its execution and delivery will 

effectively convey and transfer title to the assets of SELLER 

purported to be conveyed thereby free of liens, claims and 

encumbrances except as herein provided. SELLER will be 

responsible for the New Jersey State sales tax, if any, incurred 

with respect to the aforesaid transfer of assets and this obligation 

shall survive delivery of the Bill of Sale. 

The parcel being conveyed Being part of a larger 

parcel of property owned by SELLER, approval of a subdivision 

by the governing body of the City of Linden, shall be a condition 

to consummation by the parties of the transactions contemplated 

herein. SELLER duly made an application for approval of a sub

division and at a regular public meeting on May 16, 1972, the 

Council of the City of Linden approved the recommendation of the 

Planning Board of the City of Linden classifying and approving the 

subdivision. Notice of said approval was published on May 25, 1972. 

A copy of the notice and affidavit of publication has been delivered 

to PURCHASER. The parties recognize that the approval of the 

subdivision ia subject to attack by appeal for a period of forty-five 

(45) days from date of publication and agree that if an appeal is taken 

for any reason from such subdivision approval and such appeal is pend

ing on the date of Closing hereunder that PURCHASER or SELLER shall 

have the option to terminate this Agreement, the option to be exercised 
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S * That part of the Premises comprising the buildings, 

plant, equipment and improvements are to be sold on an "as is. 

where is" basis without any warranty or representation whatsoever, 

including any warranty of fitness for a particular use or of merchan

tability. The PURCHASER acknowledges that it has inspected the 

plant, equipment and improvements on the Premises and is apprised 

of the condition thereof. 

7. Additional provisions and documents relating to Sale: 

A « Fencing of Premises. No later than thirty (3a) 

days after Closing PURCHASER, at its expense, shall enclose 

portions of the Premises with a fence of a quality and type substan

tially the same as the fence which now encloses SELLER'S land, 

including necessary and appropriate security gates for roads and 

railroad crossings, and will enclose other portions of the Premises 

with a boundary line fence. PURCHASER'S fence will be as indicated 

on Exhibit D attached hereto. PURCHASER at all times, at its 

expense, shall keep said fences in good repair. Any part of SELLER' 

existing fence requiring repair because of PURCHASER'S installation 

of its fence shall be done by PURCHASER at its expense. The 

provisions of this subparagraph A shall survive the Closing. 
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right of way for ingress and egress to and from the Premises in 

common with SELLER and others over that part of Linde Road., desig- , t 

nated on Exhibit D, on the terms and In the form attached hereto as 

Exhibit E - l . 

SELLER and PURCHASER shall deliver to each other 

at Closing (i) a right of way for ingress and egress through and across 

the Premises and lands of SELLER through the roadway known as 

Avenue B as designated on Exhibit D: (li) a right of way to PURCHASER 

through Avenue C to Fifth Street to Avenue B and an additional right of 

way from Avenue B east on Fifth Street to the area including the turn 

around area on which a 500, 000 gallon caustic tank is located, (which 

right shall cease when the lease of said caustic tank to PURCHASER ; 

expires) all as designated on Exhibit D; and (iii) a right of way to 

SELLER over the roadways known as Eighth Street and Avenue D as 

designated on Exhibit D for access to the Liming Neutralization Station 

located on SELLER'S land to continue only until SELLER abandons 

operations of the Liming Neutralization Station located on SELLER'S 

land, all on the terms and in the form annexed hereto as Exhibit E-2. 

SELLER shall lease to PURCHASER the use of the said 

500.000 gallon caustic tank and grant an easement for a pipeline from 

the Premises to said caustic tank on the terms and in the form annexed 
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SELLER is now a party ta an agreement with E* I* ^ . •. « 
• i 

duPont de Nemours & Company for the use of dock facilities on 1 

•. i 

the Arthur Kill including a right of way for a pipeline from the said 

caustic tank to the dock facilities, which agreement has a term 

expiring December 31, 1973. SELLER and PURCHASER agree 

that PURCHASER will negotiate a new lease agreement and right of 

way for a pipeline over lands of duPont and that the existing agree

ment between SELLER and duPont shall be terminated. 

C. Railroad Facilities. The parties agree to enter into 

separate sidetrack agreements with The Central Railroad of New Jersey 

covering those portions of railroad tracks on their respective lands and 

also an operating agreement with The Central Railroad of New Jersey 

relating to movement of cars over the tracks on their respective lands. 

Such agreements are in process of preparation by said railroad company, 

SELLER shall deliver to PURCHASER at Closing, (i) 

a right of way to use not more than 800 feet of the railroad track on 

SELLER'S land designated as Track 2B on Exhibit D. for storage of 

empty chlorine cars, and (ii) a right of way over and the right to store 

cars on Tracks 5 and 6 located on SELLER'S land as designated on 

Exhibit D, on the terms and in the form annexed hereto as Exhibit E-3. 
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PURCHASER sbalt deliver to SELLER tit Ctoskt^ 

a right of way over the railroad tracks on the Premises 

designated on Exhibit Das Tracks 1, 3\ 3A. 3B, 3B1, 4, 

4A. 4B, 5 and 6 and the right to store railroad cars on 

Tracks 5 and 6 on the terms and in the form attached 

hereto as Exhibit E-3. 

D. Electricity. Electrical power for the facilities 

located on the Premises and for facilities located on 

SELLER'S land is provided through a Sub-station which is 

located on the Premises. PURCHASER and SELLER agree 

to enter into an agreement providing for the take over of 

certain equipment located in said Sub-station and the joint 

use of .said Sub-station on the terms and in the form attached 

hereto as Exhibit E-4. 

E. Water. Potable and production fresh water for 

the facUities on the Premises are supplied by a tap-in to a 

sixteen (16") inch and a twelve (12") inch water main of 

Elizabethtown Water Company. PURCHASER will make its 

own arrangements for supply of such water with the supplier. 
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PURCHASER agrees ta deft ver to S E L L E R at Closing 

an agreement providing for the suppLy of salt water* on 

the terms and in the form attached hereto as Exhibit E-5. 

F , Steam. S E L L E R agrees to deliver to PURCHASER 

at Closing an agreement providing for the supply of steam to 

PURCHASER on the terms acid in the form attached hereto as 

Exhibit E-5 . 

G. Air. S E L L E R shall deliver to PURCHASER at 

Closing an agreement providing for a supply of air to 

PURCHASER on the terms and in the form attached hereto 

as Exhibit E-5 . 

Nitrogen. Nitrogen was supplied to facilities on 

the Premises by pipeline from Linde Division of Union 

Carbide. PURCHASER will make its own arrangements for 

supplying of Nitrogen. 

I. Car Leases. S E L L E R is u party to various rental 

agreements for railroad cars for use in the chlorine caustic 

operations. S E L L E R agrees to sublease to PURCHASER 

certain of said cars on the terms and in the form attached 

hereto as Exhibit E-6. 



v&v.,;- -• cttccoawg •wu-nnuGroeacŝ  •..;^%^>^|gs> issued 

certain purchase ordersfoe various partsvreiating to the 

facilities ort the Premises,. SELLER agrees to assign, to 

PURCHASER and PURCHASER agrees to accept an assTgn-

ment and assumption of those certain purchase orders on 

the terms and in the form attached hereto as Exhibit E-7. 

K. Lease of Land for Hydrogen Facility Operated 

by Linde Division of Union Carbide. SELLER is party to a 

lease with Linde Division of Union Carbide for a parcel of 

land indicated on Exhibit D on which Union Carbide operates 

a hydrogen packaging facility. SELLER has heretofore 

supplied hydrogen as a by-product of the facilities on the 

Premises to Linde Division of Union Carbide pursuant to 

an agreement. SELLER and PURCHASER agree that 

PURCHASER will negotiate for a new lease and hydrogen 

supply agreement with Linde Division of Union Carbide 

and the existing lease and supply agreement between 

SELLER and Linde Division of Union Carbide shall be 

terminated. 

L . Additional Rights of Way and Easements. 

PURCHASER agrees to grant to SELLER on the terms and 
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in ttie fornt J u r i e d hereta ^%cnfi)it E~£ rfgfcsof way and 

easements for electric tines and poles* 

S E L L E R and PURCHASER agree to grant 

reciprocal rights to each other and to Public Service Electric 

& Gas Company of New Jersey for rights of way to electric 

lines and poles over ench others lands if such should become 

reasonably necessary in the future in order to obtain a supply 

of electricity for operations of facilities on each of their 

respective lands, and provided same do not unreasonably 

interfere with the use of each party's respective lands. The 

provisions contained in this subparagraph shall survive Closing. 

M. Flume and Outfall Ditch for Effluents. 

Wastewater effluents from the facilities on the Premises and 

on lands of S E L L E R now How through the Hume and outfall ditch 

as indicated on Exhibit D. PURCHASER shall grant to SELLER 

the right to use the flume and outfall ditch in common for the 

disposal of wastewater effluents into Arthur Kill "on the terms 

and in the form attached hereto as Exhibit E-9. It is understood 
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that SELLER and PURCHASER shall each be responsible for 

the type and characteristics of wastewater effluents so dis

charged by it, for respective obtaining' of permits to discharge 

into Arthur Kill and for respective compliance with rules, 

regulations and orders for pollution control of any governmental 

authorities, local, state or federal having jurisdiction. 

SELLER, at its option, may at any time discontinue using said 

outfall ditch. The provisions of this subparagraph shall 

survive Closing. 

N. PURCHASER agrees to grant to SELLER 

at Closing a right of way and easement 50 feet in width across 

the Premises as designated on Exhibit C, for a roadway and 

pipelines on the terms and the form attached hereto as Exhibit 

E-10. 

fl. The Closing for the transactions contemplated by 

this Agreement shall be held on July 14, 1972, at the offices of 

SELLER, 14(1 West 51st Street. New Yor'c, N. Y. at 10:00 A. M. 

Either SELLER or PURCHASER, by written notice 

to the other, shall be entitled to postpone the ClosLng for legal, 

technical or other bona fide reasons provided that, subject to 
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Paragraph S hereof, the Closing shall be held no later than 

August 1, 1972* 

9. PURCHASER, at its expense, shall cause 

a title search to be made and shall advise SELLER in writing 

of any exceptions or objections to title disclosed by such 

report promptly but not later than five (5) days before the 

scheduled Closing Date or any agreed upon adjournment thereof. 

SELLER shall have a right to a reasonable adjournment of the 

Closing to attempt to cure any such exceptions or objections 

not to exceed sixty {60) days. PURCHASER shall have the 

right to inspect all title documents in SELLER'S possession 

relating to the Premises and SELLER agrees, at its expense, 

to furnish a copy to PURCHASER of such documents as 

PURCHASER may request with respect to the aforesaid title 

search. Such instruments shall be furnished as an accommo

dation without any representation or warranties with respect 

thereto, it being understood PURCHASER shall make its own 

title searches. 

- 19 -



10. If SELLER for any reason, is unable to deliver 

good and marketable title subject to the terms, conditions and 

provisions provided herein, SELLER'S sole liability shall be 

to refund to the PURCHASER the payment made on account 

as provided for herein. 

11. If prior to the Closing Date all or a "material" 

part of the Premises is destroyed by fire or other casualty, 

either party may, by written notice to the other, elect to 

cancel this Agreement prior to the Closing Date. In the event 

that either party shall so elect, both parties shall be relieved 

and released of and from any further liability hereunder, and 

the SELLER shall forthwith repay to the PURCHASER the down 

payment received hereunder. A destruction of a "material" 

part of the Premises shall be deemed to have occurred for the 

purposes hereof if operation of the facilities on the Premises 

for production and shipment of chlorine and caustic are impaired 

and substantial completion of repairs occasioned by such des

truction cannot be reasonably accomplished within a period of 

sixty (60) days after the occurrence thereof or if such repairs 

require a payment of in excess of $250,000 for the completion 

thereof. Unless this Agreement is so cancelled, it shall 



1 v ' ' i 

as originally scheduled but the purchase price provided herein 

shall be abated by an amount equal to the proceeds of any 

insurance collected by SELLER plus any deductible or, in the 

event the insurance proceeds have not been collected by SELLER 

at time of Closing, there shall be an abatement in purchase price 

equal to 90% of the "replacement value" of the destroyed Premises 

if PURCHASER notifies SELLER of its intention to replace and 

proceeds to accomplish same, or 90% of the "actual cash value ' 

of the destroyed Premises if PURCHASER notifies SELLER 0 f i t s 

intention not to so replace. "Replacement value", "actual cash value", 

time and cost of repairs shall be determined by such appraisers or 

other third parties as are mutually satisfactory to the parties hereto. 

The cost and fees of any such appraiser or other third party shall 

be borne equally by the parties hereto. The Closing Date shall be 

adjourned until the amount of abatement in purchase price shall 

be so determined. Upon final receipt by SELLER of the. insurance 

proceeds related to the loss in question, the SELLER shall pay to 

PURCHASER any excess of such proceeds over the amount of the 

abatement in purchase price and PURCHASER shall return to 

SELLER any short fall in such proceeds in relation to the amount 

of the abatement in purchase price. 
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the P r e m i e is destroyed by R r e , r o t h e r ^ s u ^ ^ 

party ,haU have the right to cancel this Agreement and the pur

chase price provided herein shall be abated in the manner here

inabove provided with final adjustment in payment between the 

parties to be made as above provided upon final receipt by 

SELLER of the insurance proceeds related to the loss in question. 

If prior to the dosing Date all or a -material- part 

of the Premises are taken m condemnation proceedings or by right 

of eminent domain, the SELLER shall promptly notify PURCHASER 

thereof and either party m ay by written notice to the other elect ' 

to cancel this Agreement prior to the Closing Date! In the event 

that either party shall so elect.both parties shall be relieved and 

released of and from any further liability hereunder and the 

SELLER shall repay to the PURCHASER the down payment received 

hereunder. A taking of a - material" part of the Promises shall be 

deemed to have occurred for the purpose hereof under the same 

conditions set forth above with reference to destruction by fire 

or other casualty. Unless this Agreement is so cancelled it shall 

remain in full force and effect and the Closing shall take place as 

originally scheduled and there shall be an abatement or adjustment 

of the purchase price equal to the amount of any award for such 
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condemnation or taking which represents damages for loss of ^ 

the Premises if the amount of award has then "been fixed or if not 

fixed an amount equal to the estimated damage to be determined 

by such appraisers or other third parties as are mutually satis

factory to the parties hereto. The Closing Date shall be adjourned 

until the amount of abatement in purchase price shall be so 

determined. Upon final receipt by S E L L E R of the award S E L L E R 

shall pay to PURCHASER any excess of such proceeds over the 

amount of abatement in purchase price and PURCHASER shall 

return to S E L L E R any short fall in such proceeds in relation to 

the amount of the abatement in purchase price. 

If prior to the Closing Date an immaterial part of the 

Premises is taken in condemnation proceedings or by right of 

eminent domain, neither party shall have the right to cancel this 

Agreement and the PURCHASER shall be entitled to a credit for 

that part of any award for such condemnation or taking which shall 

represent damages for loss of the Premises or in the event that no 

award has been made at the time fixed for the Closing the PURCHA

SER shall pay the full purchase price without abatement or adjustment 

and S E L L E R shall assign to the PURCHASER any and all rights to 

any award for the Premises to be sold pursuant to this Agreement. 
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the date of Closing as- herein provided on a standard replacement 

cost basis against loss or damage by fire and other risks now 

embraced within the phrase "extended coverage" as customarily 

used from time to time in insurance policies issued in New Jersey 

on property located therein. The policies of such insurance shall 

include both S E L L E R and PURCHASER as insureds as interest 

shall appear and a certificate or other evidence of such insurance 

shall be delivered to PURCHASER. 

13. S E L L E R agrees at Closing to execute and deliver to 

PURCHASER an appropriate non-disclosure agreement in the form 

attached hereto as Exhibit E - l l covering all technical information, 

trade secrets, know-how and financial and business information 

relating to the chlorine caustic operations. Nothing contained herein 

shall prevent S E L L E R from commercially exploiting the patents, 

patent applications and patent proposals listed in Item 20 of Exhibit 

G and this provision shall survive Closing. 

14. PURCHASER shall not assume or be responsible for 

any debts, obligations, expenses, contracts and liabilities of S E L L E R 

of any kind, character or description incurred by SELLER in connec

tion with or arising out of SELLER'S ownership and operation of the 
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Premises* and the chlorine caustic facilities Ioc^ext thereotu 

except as otherwise provided herein or as otherwise expressly 

agreed upon between SELLER and PURCHASER, The provisions 

of this Paragraph 14 shall survive the Closing and SELLER 

agrees to indemnify and hold harmless PURCHASER against any 

such debts, obligations, expenses, contracts and liabilities of 

SELLER. 

15. SELLER and PURCHASER, each for itself, repre

sents and warrants to the other that it is not a party to, or in 

any way obligated under any agreement for the payment of brokers' 

or finders' fees or similar expenses incurred by it in connection 

with these transactions. SELLER and PURCHASER, each for itself, 

agrees to hold the other harmless from and against any claim for 

broker or finder's fees or similar expenses which may be incurred 

in connection with the transaction under this Agreement pursuant 

to any agreement claimed to have been made by the party so warrant

ing with any third party. 

PURCHASER shall not. without the written consent of 

an officer of SELLER, employ or offer employment to any person 

known to PURCHASER then to be an employee of SELLER. 

PURCHASER shall take all reasonable precautions 

to prevent its employees from entering upon the property of SELLER 
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at Linden. New Jersey, not herein conveyed except aa may be 

required to conduct its business under the lease, easements and 

rights of way provided for herein. SELLER shall take all reason-

able precautions to prevent its employees from entering upon the 

Premises as conveyed to PURCHASER except as may be required 

to conduct its business under the easements and rights of way 

provided for herein. 

The provisions of this Paragraph 15 shall survive 

the Closing. 

16. In the event that SELLER should bring within a 

period of three (3) years from and after the Closing Date an action 

or actions against Krebs & Cie and/or Badische Anilin & Soda 

Fabrik A.G. in connection with the operations of the chlorine 

caustic facilities, PURCHASER shall, at SELLER'S expense, 

cooperate with SELLER in furnishing data as may be reasonably 

requested including, without limitation, the furnishing to authorized 

representatives of SELLER access to the Premises and to records 

and other documents relating to such facilities as SELLER may 

reasonably request. 

The provisions of this Paragraph 16 shall survive 

the Closing, 

17. SELLER shall up to the date of Closing herein provided 

grant to PURCHASER'S officers and exempt salaried personnel and 
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PURCHASER, access to the Premises, contracts and records on 

the Premises relating to the chlorine caustic operations and SELLER 

will make available such other contracts and records relating to the 

chlorine caustic operations as PURCHASER may reasonably request. 

AH authorized persons are to have access to the Premises only during 

normal business hours, except officers and employees of PURCHASER 

who may have access at any time including after business hours and on 

weekends provided PURCHASER notifies SELLER in advance in order 

to make appropriate arrangements, 

18. All notices to be given by SELLER or PURCHASER 

shall be in writing and shall be delivered personally or mailed by 

certified or registered maU postage prepaid: 

(a) If to SELLER, to the attention of: 

Thomas A. Dent, 
Vice President 
GAF Corporation 
140 West 51st Street 
New York, New York 10020 

<b) If to PURCHASER, to the attention of: 

C. A. Hansen. President 
Linden Chlorine Products, Inc. 
c/o Shanley & Fisher 
570 Broad Street 
Newark, New Jersey 07102 

Either party may change the address to which notices 

may be addressed by giving written notice as aforesaid. 
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and assigns. PURCHASER snail refer ta Linden CMarine Products. 

Inc.. its successors and assigns. 

20. Inasmuch as after the date of Closing SELLER and 

PURCHASER will be operating facilities adjacent to each other. 

SELLER and PURCHASER agree to cooperate in matters of mutual 

concern relating to safety, emergencies and operating convenience, 

such as access to fire hydrants on each others property, opening 

and closing of water system valves, temporary storage of railroad 

cars, and like matters. 

The provisions of this Paragraph 20 shall survive the 

Closing. 

21. All representations made herein by each party shall be 

deemed to be made as of the date of Closing. 

IN WITNESS WHEREOF, the parties hereto have set their 

hands and seals the day and year first above written. 

CAF CORPORATION 

ATTEST: 

Vice President 

LINI 

ATTEST; Bv Q^U£^A 
President /7 

LINDEN CHLORINE PRODUCTS. INC. 

By 
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Table 1 
ABOVEGROUND TANK INVENTORY 

NUMBER CONTENTS 
CAPACITY 
(gal) BASE LOCATION CONTAINMENT 

2 Methylene Chloride 11,400 Steel sleeves on 
concrete pad 

Adjacent to 
building 231 

Concrete dike 

1 Potassium Hydroxide 250,000 Concrete pad 
Spraytech coating 

Along northeast 
property line 

Inside swale 

1 Sodium Hydroxide 250,000 Concrete pad 
Spraytech coating 

Along northeast 
property line 

Inside swale 

1 Sodium Hydroxide 500,000 Concrete pad 
Spraytech coating 

Along northeast 
property line 

Inside swale 

2 Stormwater 50,000 Concrete pad 
1 fiberglass/ 
1 rubberlined steel 

Adjacent to 
building 23 3 

Inside swale 

1 Stormwater 60,000 Concrete pad 
fiberglass 

Adjacent to 
building 233 

Inside swale 

1 Wastewater 
treatment supply 

4,000 Concrete pad Inside building 
233 

Open top floor 
drains to swale 

1 Wastewater 
treatment activated 
carbon f i l t e r 

4,000 Concrete pad Inside building 
233 

Open top floor 
drains to swale 

8 Empty 125,000 Concrete pad Between the 
methylene chloride 
and caustic tanks 

Inside 

1 Emergency Storage 50,000 Concrete pad Near building 
233 

Inside swale 



ATTACHMENT TO QUESTION # 13 



AGREEMENT made this day <£^***Z^tSlZm 

between 

GAF CORPORATION, a Delaware corporation., 
having an office at 140 West 51st Street. 
New York, New York 10020 (herein called 
"SELLER" or "GAF") 

and 

LINDEN CHLORINE PRODUCTS, INC., a 
Delaware corporation, having an office care 
of Shanley & FUher, 570 Broad Street, 
Newark, New Jersey (herein called 
"PURCHASER" or "LCP"); 

W I T N E S S E T H : 

1. The S E L L E R agrees to sell and convey, and the 

PURCHASER agrees to purchase, all that "piece or parcel of land 

with the buildings, plant, equipment and improvements thereon 

erected, situate, lying and being in the City of Linden, County of 

Union, and State of New Jersey, described in Exhibit A attached 

hereto and forming part hereof, all of which are hereinafter 

sometime collectively referred to as the "Premises. " 

The buildings, plant, equipment and improvements 

to be conveyed shall include the facilities located on the land which 

heretofore were utilized by S E L L E R for the manufacture of chlorine. 



The price is $5, 10Q, 000 payable -as?fctlows: 

(a) $100, 000 on the signing of this Agreement, 

by check subject to collection, the receipt of which 

is hereby acknowledged. If PURCHASER breaches 

its obligation to consummate the transactions 

contemplated herein, SELLER shall have any and 

all rights and remedies which the law provides 

including, without limitation, the right to retain 

the down payment provided herein. Subject to the 

provisions of Paragraph 10 hereof, if SELLER 

breaches its obligation to consummate the trans

actions contemplated herein, PURCHASER shall be 

entitled to recovery of the $100, 000 down payment 

herein provided and shall have any and all rights 

and remedies which the law provides. 

The purchase price shall be allocated as provided 

in Schedule I annexed hereto, 

(b) $5, 000, 000 by bank check in New York Clearing 

House Funds on delivery of the Deed and Bill of Sale 

as hereinafter provided. 

The following are included in this sale: 

(a) 3, 540 flasks of Mercury on an "as Is., where is" 

basts (essentially all such flasks being stored in a 



warehouse in Brooklyn,, New York) and any residue 

of Mercury contained in the cells located in the 

buildings known as buildings 230 and 240. 

(b) Spare parts on an "as is, where is" basis 

located in the existing facilities plus spare parts 

purchased for the chlorine caustic facilities and 

which (i) are located in SELLER'S buildings known 

as buildings 35 and 47; (ii) consist of anodes whereve 

located, and (iii) consist of angle valves for chlorine 

tank cars and are located at S & W Machine, Elmer, 

New Jersey. The equipment set forth on Exhibit F 

attached hereto and made part hereof now located 

on that part of the SELLER'S property referred to 

as the Nopco parcel are also included in this sale. 

Property being purchased hereunder not physically 

located on the Premises will be delivered to the 

Premises by GAF, at its expense, at such time or 

times as are mutually convenient to the parties 
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at its expense. 

(c) SELLER will grant rights to PURCHASER, to the 

extent permitted by such instruments, under any and 

all technical agreements and licenses and will furnish 

to PURCHASER all technical and engineering documents, 

drawings and like data, including know-how, which 

SELLER possesses and which relates to the chlorine 

caustic operation, SELLER will grant to PURCHASER 

an immunity from suit with respect to the patents, patent 

applications and patent proposals listed as Item 20 in 

Exhibit G, attached hereto and made part hereof. In the 

event LCP obtains a patent or patents for an improvement 

or improvements pertaining to the subject matter claimed 

in the inventions for which LCP i3 granted an immunity 

from suit hereunder, LCP agrees to grant to GAF a royalty-

free non-exclusive license together with the right to grant 

sublicenses to make, use and sell the inventions of such 

patent or patents for the full term or terms thereof, provided 

that GAF shall pay to LCP fifty (50%) percent of any royalties 

received by GAF under any such sublicenses granted by GAF. 

SELLER will grant to PURCHASER all of its rights, licenses 

and immunities with respect to the processes employed. 

- 4 -
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Krebs Limited under contract dated September £961 

and from Krebs & Cic r Paris,, under contract 

dated April 12, 196T and SELLER represents that 

it has the right to make such grant. Exhibit G 

contains a list of the technical agreements, 

licenses and patents, technical and engineering 

documents, drawings and like data set forth above, 

which list SELLER believes is complete. SELLER 

does not represent that said list is complete or that 

SELLER now has in its possession all of the items 

included in said list, but agrees to conduct, prior 

to Closing, a search of its files and to deliver to 

PURCHASER all of such material which its search 

discloses. SELLER makes no representation that 

utilization of the above described instruments 

and other documents will enable PURCHASER to 

successfully operate the chlorine caustic facilities, 

and, in particular, the facilities located in building 240, 

but, to SELLER'S knowledge, such instruments and other 
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caustic facilities, and SELLER, has a<y knowledge of any 

claims asserted by third parties with respect to the use 

thereof. S E L L E R shall have no obligation and shall not 

be subject to any liability with respect to PURCHASER'S 

utilization of the technical advice or know-how furnished 

to PURCHASER hereunder. PURCHASER shall have no 

obligation and shall not be subject to any liability with 

respect to SELLER'S utilization of such technical advice 

or know-how prior to the Closing, The provisions ofrthis 

subparagraph (c) shall survive Closing, 

(d) SELLER agrees that it will not, while this agreement 

is in effect, remove any equipment, machinery, furniture, 

fixtures or parts from the Premises. S E L L E R agrees 

prior to Closing to return to the Premises those items 

set forth on Exhibit H attached hereto and made part hereof. 

4. The Premises are to be sold and conveyed subject to: 

(a) Zoning regulations and ordinances of the City of Linden, 

Union County, New Jersey, which are not violated by existing structures 

thereon and the use thereof; provided, however, that no representations 

are made as to compliance with any regulations of any governmental 

authority, local, state or federal or any agency or department thereof. 

- 8 -
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and safety of employees-

(b) Covenants, easements, rights of way and restric

tions set forth in Exhibit B attached hereto and made part hereof. 

Other covenants, easements, rights of way and restrictions of record 

which do not prohibit use of the Premises for chlorine caustic production 

and do not render title to the Premises unmarketable. S E L L E R agrees 

from and after the date hereof not to place any covenants, easements, 

rights of way or restrictions against or upon the Premises except as 

herein provided. Easements and rights of way granted by PURCHASER 

to S E L L E R pursuant to provisions of this Agreement relating to ingress 

and egress in, over and through the Premises by S E L L E R , the transport 

of effluent, utilities and energies and access to and use of railroad 

facilities and roadways. 

(c) Pacts which are disclosed by the survey by Grassmann, 
3 

Kreh & Mixer, dated February 15, 1972 and Numbered H-5966^T, latest 

revision dated M&r̂ h vi , 1972, a copy of which is attached as Exhibit C. 

(d) Outstanding orders to the extent if at all applicable 

listed on Schedule III attached hereto and made part hereof which S E L L E R 

represents are the only outstanding orders of which it has knowledge, and 

regulations of any governmental authority, local, state or federal, or any 

agency or department thereof, having jurisdiction relating to control of air 
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and water pollution and the health, and safety of employees.. It is 

understood that SELLER, makes no warranty or representation that 

operation of the facilities will be in compliance with any such orders 

or regulations. PURCHASER shall have no responsibility with 

respect to any failure by SELLER to comply with such orders or 

regulations prior to the Closing hereunder, provided, however, 

that SELLER shall have no obligation to bring the operations of the 

facilities into compliance with such orders or regulations and 

PURCHASER agrees to assume all responsibility for such compli

ance from and after the Closing with respect thereto. The provi

sions of this subparagraph <d) shall survive Closing, 

(e) Rights or estate of the United States of America 

in and to that portion of Premises lying waterward of the high water 

mark line of Arthur Kill. Rights or estate of the State of New Jersey 

in lands and creeks lying below the original mean high water mark 

and to that portion of Premises deemed to be meadowlands heretofore 

flowed by tide. In the event that PURCHASER purchases from the 

State of New Jersey or the United States of America the State's or 

United States Government's claimed rights, if any. to any part of 

such lands and creeks then PURCHASER shall bear the first $125,000 



of the cost or such purchase amf any additional cost of such 

purchase shall be borne equally by PURCHASER and S E L L E R 

and this provision shall survive the Closing.. 

5. The Deed to be delivered shall be a Bargain and 

Sale Deed with covenants against grantor's act in proper statutory 

form for recording and shall be duly executed and acknowledged 

so as to convey to PURCHASER on the day of Closing good and 

marketable title to the real property included in this sale free 

and clear of liens, encumbrances, covenants, restrictions, 

rights of way and easements, except as herein provided. The 

SELLER shall pay the New Jersey Realty Transfer Tax. 

Water and sewer taxes and similar charges and 

electric power and other utilities and similar charges incurred 

and accrued with respect to the Premises shall be prorated as 

of the date of Closing. Since the Premises as such (comprising 

part of a larger tract owned by SELLER) have not been heretofore 

assessed and taxed as a separate parcel, real estate taxes with 

respect to the Premises will be prorated as of the date of closing 

in accordance with Schedule II attached hereto. If any of such 

items cannot be prorated completely because final bills are not 

available, final adjustments shall be made after Closing when 

final bills are available. 
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Personal property snail be conveyed* byac BIH of 

Sale in proper form which upon its execution and delivery will 

effectively convey and transfer title to the assets of SELLER 

purported to be conveyed thereby free of liens, claims and 

encumbrances except as herein provided. SELLER will be 

responsible for the New Jersey State sales tax, if any, incurred 

with respect to the aforesaid transfer of assets and this obligation 

shall survive delivery of the Bill of Sale. 

parcel of property owned by SELLER, approval of a subdivision 

by the governing body of the City of Linden, shall be a condition 

to consummation by the parties of the transactions contemplated 

herein. SELLER duly made an application for approval of a sub

division and at a regular public meeting on May 16, 1972, the 

Council of the City of Linden approved the recommendation of the 

Planning Board of the City of Linden classifying and approving the 

subdivision. Notice of said approval was published on May 25, 1972. 

A copy of the notice and affidavit of publication has been delivered 

to PURCHASER. The parties recognize that the approval of the 

subdivision is subject to attack by appeal for a period of forty-five 

(45) days from date of publication and agree that if an appeal is taken 

for any reason from such subdivision approval and such appeal is pend

ing on the date of Closing hereunder that PURCHASER or SELLER shall 

have the option to terminate this Agreement, the option to be exercised 

The parcel being conveyed being part of a larger 
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That part of the Premises caraprf 3ing the buildiitgs.. ' 

plant, equipment and improvements are to be sold on an "as is, 

where is" basis without any warranty or representation whatsoever, 

including any warranty of fitness for a particular use or of merchan

tability. The PURCHASER acknowledges that it has inspected the 

plant, equipment and improvements on the Premises and is apprised 

of the condition thereof. 

7. Additional provisions and documents relating to Sale: 

A. Fencing of Premises. No later than thirty (3(T) 

days after Closing PURCHASER, at its expense, shall enclose 

portions of the Premises with a fence of a quality and type substan

tially the same as the fence which now encloses SELLER'S land, 

including necessary and appropriate security gates for roads and 

railroad crossings, and will enclose other portions of the Premises 

with a boundary line fence. PURCHASER'S fence will be as indicated 

on Exhibit D attached hereto. PURCHASER at all times, at its 

expense, shall keep said fences in good repair. Any part of SELLER' 

existing fence requiring repair because of PURCHASER'S installation 

of its fence shall be done by PURCHASER at its expense. The 

provisions of this subparagraph A shall survive the Closing. 



right of way for ingress and egress to and from the Premises in 

common with S E L L E R and others over that part of Linde Road, desig

nated on Exhibit D, on the terms and In the form attached hereto as 

Exhibit E - l . 

S E L L E R and PURCHASER shall deliver to each other 

at Closing (i) a right of way for ingress and egress through and across 

the Premises and lands of S E L L E R through the roadway known as 

Avenue B as designated on Exhibit D: (li) a right of way to PURCHASER 

through Avenue C to Fifth Street to Avenue B and an additional right of 

way from Avenue B east on Fifth Street to the area including the turn 

around area on which a 500, 000 gallon caustic tank is located, (which 

right shall cease when the lease of said caustic tank to PURCHASER 

expires) all as designated on Exhibit D; and (iii) a right of way to 

S E L L E R over the roadways known as Eighth Street and Avenue D as 

designated on Exhibit D for access to the Liming Neutralization Station 

located on SELLER'S land to continue only until SELLER abandons 

operations of the Liming Neutralization Station located on SELLER'S 

land, all on the terms and in the form annexed hereto as Exhibit E-2 . 

S E L L E R shall lease to PURCHASER the use of the said 

500,000 gallon caustic tank and grant an easement for a pipeline from 

the Premises to said caustic tank on the terms and in the form annexed 
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SELLER is now a, party to an agreement with E- I . 

duPont de Nemours & Company for the use of dock facilities on 

the Arthur iCill including a right of way for a pipeline from the said 

caustic tank to the dock facilities, which agreement has a term 

expiring December 31, 1973. SELLER and PURCHASER agree 

that PURCHASER will negotiate a new lease agreement and right of 

way for a pipeline over lands of duPont and that the existing agree

ment between SELLER and duPont shall be terminated. 

C. Railroad Facilities. The parties agree to enter into 

separate sidetrack agreements with The Central Railroad of New Jersey 

covering those portions of railroad tracks on their respective lands and 

also an operating agreement with The Central Railroad of New Jersey 

relating to movement of cars over the tracks on their respective lands. 

Such agreements are In process of preparation by said railroad company, 

SELLER shall deliver to PURCHASER at Closing, (i) 

a right of way to use not more than 800 feet of the railroad track on 

SELLER'S land designated as Track 2B on Exhibit D. for storage of 

empty chlorine cars, and (ii) a right of way over and the right to store 

cars on Tracks 5 and 6 located on SELLER'S land as designated on 

Exhibit D, on the terms and in the form annexed hereto as Exhibit E-3. 
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PURCHASER, sholt deliver to SELLER at dosing-

a right of way over the railroad tracks on the Premises 

designated on Exhibit D as Tracks 1, 3. 3A, 3B, 3Bt, 4, 

4A, 4B, 5 and 6 and the right to store railroad cars on 

Tracks 5 and 6 on the terms and ia the form attached 

hereto as Exhibit E-3. 

D. Electricity. Electrical power for the facilities 

located on the Premises and for facilities located on 

SELLER'S land is provided through a Sub-station which is 

located on the Premises. PURCHASER and SELLER agree 

to enter into an agreement providing for the take over of 

certain equipment located in said Sub-station and the joint 

use of said Sub-station on the terms and in the form attached 

hereto as Exhibit E-4. 

E. Water. Potabie and production fresh water for 

the facilities on the Premises are supplied by a tap-in to a 

sixteen (16") inch and a twelve (12") inch water main of 

Elizabethtown Water Company. PURCHASER will make its 

own arrangements for supply of such water with the supplier. 
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PURCHASER agrees ta deft ver to SELLER at Closing 

an agreement providing fo r the supply of salt water, on 

the terms and in the form attached hereto as Exhibit E-fL 

F. Steam. SELLER agrees to deliver to PURCHASER 

at Closing an agreement providing for the supply of steam to 

PURCHASER on the terms and in the form attached hereto as 

Exhibit E-5. 

G. A i r . SELLER shall deliver to PURCHASER at 

Closing an agreement providing for a supply of air to 

PURCHASER on the terms and in the form attached hereto 

as Exhibit E-5. 

H * Nitrogen. Nitrogen was -supplied to facilities on 

the Premises by pipeline from Linde Division of Union 

Carbide. PURCHASER will make its own arrangements for 

supplying of Nitrogen. 

I . Car Leases. SELLER is a party to various rental 

agreements for railroad cars for use in the chlorine caustic 

operations. SELLER agrees to sublease to PURCHASER 

certain of said cars on the terms and in the form attached 

hereto as Exhibit E-6. 
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certain purchase orders for various parts, relating to the 

facilities on the Premises- S E L L E R agrees to assign to 

PURCHASER and PURCHASER agrees to accept an assign

ment and assumption of those certain purchase orders on 

the terms and in the form attached hereto as Exhibit E-7. 

K. Lease of Land for Hydrogen Facility Operated 

by Linde Division of Union Carbide, S E L L E R is party to a 

lease with Linde Division of Union Carbide for a parcel of 

land indicated on Exhibit D on which Union Carbide operates 

a hydrogen packaging facility. S E L L E R has heretofore 

supplied hydrogen as a by-product of the facilities on the 

Premises to Linde Division of Union Carbide pursuant to 

an agreement. S E L L E R and PURCHASER agree that 

PURCHASER will negotiate for a new lease and hydrogen 

supply agreement with Linde Division of Union Carbide 

and the existing lease and supply agreement between 

S E L L E R and Linde Division of Union Carbide shall be 

terminated. 

L . Additional Rights of Way and Easements. 

PURCHASER agrees to grant to S E L L E R on the terms and 
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in. the f o r m attached hereto asT Exhibit E-S rights of way and 

easements for electric tines and poles. 

SELLER and PURCHASER agree to grant 

reciprocal rights to each other and to Public Service Electric 

& Gas Company of New Jersey for rights of way to electric 

lines and poles over ench others lands if such should become 

reasonably necessary in the future in order to obtain a supply 

of electricity for operations of facilities on each of their 

respective lands, and provided same do not unreasonably 

interfere with the use of each party's respective lands. The 

provisions contained in this subparagraph shall survive Closing. 

M. Flume and Outfall Ditch for Effluents. 

Wastewater effluents from the facilities on the Premises and 

on lands of SELLER now flow through the flume and outfall ditch 

as indicated on Exhibit D. PURCHASER shall grant to SELLER 

the right to use the flume and outfall ditch in common for the 

disposal of wastewater effluents into Arthur Ki l l on the terms 

and in the form attached hereto as Exhibit E-9. It is understood 
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that S E L L E R and PURCHASER, shall each be responsible for 

the type and characteristics of wastewater effluents so dis

charged by it, for respective obtaining of permits to discharge 

into Arthur Kill and for respective compliance with rules, 

regulations and orders for pollution control of any governmental 

authorities, local, state or federal having jurisdiction, 

S E L L E R , at its option, may at any time discontinue using said 

outfall ditch. The provisions of this subparagraph shall 

survive Closing, 

N. PURCHASER agrees to grant to SELLER 

at Closing a right of way and easement 50 feet in width across 

the Premises as designated on Exhibit C, for a roadway and 

pipelines on the terms and the form attached hereto as Exhibit 

E-10. 

8. The Closing for the transactions contemplated by 

this Agreement shall be held on July 14, 1972, at the offices of 

S E L L E R . 14rt West 51st Street, New Yor'c, N. Y. at 10:00 A. M. 

Either S E L L E R or PURCHASER, by written notice 

to the other, shall be entitled to postpone the Closing for legal, 

technical or other bona fide reasons provided that, subject to 
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Paragraph 3 hereof, the Closing shall be held no later than 

August I , 1972. 

9. PURCHASER, at its expense, shall cause 

a title search to be made and shall advise S E L L E R in writing 

of any exceptions or objections to title disclosed by such 

report promptly but not later than five (5) days before the 

scheduled Closing Date or any agreed upon adjournment thereof. 

S E L L E R shall have a right to a reasonable adjournment of the 

Closing to attempt to cure any such exceptions or objections 

not to exceed sixty (60) days. PURCHASER shall have the 

right to inspect all title documents in SELLER'S possession 

relating to the Premises and S E L L E R agrees, at its expense, 

to furnish a copy to PURCHASER of such documents as 

PURCHASER may request with respect to the aforesaid title 

search. Such instruments shall be furnished as an accommo

dation without any representation or warranties with respect 

thereto, it being understood PURCHASER shall make its own 

title searches. 
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10. If SELLER, for any reason i3 unable to deliver 

good and marketable title subject to the terms, conditions and 

provisions provided herein, SELLER'S sole liability shall be 

to refund to the PURCHASER the payment made on account 

as provided for herein. 

11. If prior to the Closing Date all or a "material" 

part of the Premises is destroyed by fire or other casualty, 

either party may, by written notice to the other, elect to 

cancel this Agreement prior to the Closing Date, In the event 

that either party shall so elect, both parties shall be relieved 

and released of and from any further liability hereunder, and 

the S E L L E R shall forthwith repay to the PURCHASER the down 

payment received hereunder. A destruction of a "material" 

part of the Premises shall be deemed to have occurred for the 

purposes hereof if operation of the facilities on the Premises 

for production and shipment of chlorine and caustic are impaired 

and substantial completion of repairs occasioned by such des

truction cannot be reasonably accomplished within a period of 

sixty (60) days after the occurrence thereof or if such repairs 

require a payment of in excess of $250, 000 for the completion 

thereof. Unless this Agreement is so cancelled, it shall 



v , - remain- ur fttH force and effect, and- the Closing shall take place 

as originally scheduled but the purchase price provided hcrcirr 

shall be abated by an amount equal to the proceeds of any 

insurance collected by S E L L E R plus any deductible or, in the 

event the insurance proceeds have not been collected by SELLER 

at time of Closing, there shall be an abatement in purchase price 

equal to 90% of the "replacement value" of the destroyed Premises 

if PURCHASER notifies S E L L E R of its intention to replace and 

proceeds to accomplish same, or 90% of the "actual cash value" 

of the destroyed Premises if PURCHASER notifies SELLER of its 

intention not to so replace. "Replacement value", "actual cash value", 

time and cost of repairs shall be determined by such appraisers or 

other third parties as are mutually satisfactory to the parties hereto. 

The cost and fees of any such appraiser or other third party shall 

be borne equally by the parties hereto. The Closing Date shall be 

adjourned until the amount of abatement in purchase price shall 

be so determined. Upon final receipt by S E L L E R of the. insurance 

proceeds related to the loss in question, the S E L L E R shall pay to 

PURCHASER any excess of such proceeds over the amount of the 

abatement in purchase price and PURCHASER shall return to 

S E L L E R any short fall in such proceeds in relation to the amount 

of the abatement in purchase price. 
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party shall have the right to cancel this Agreement and the pur

chase price provided herein shall be abated in the manner here

inabove provided with final adjustment in payment between the 

parties to be made as above provided upon final receipt by 

SELLER of the insurance proceeds related to the loss in question. 

If prior to the Closing Date ail or u "material" part 

of the Premises arc taken in condemnation proceedings or by right 

of eminent domain, the SELLER shall promptly notify PURCHASER 

thereof and either party may by written notice to the other elect 

to cancel this Agreement prior to the Closing Date. In the event 

that either party shall so elect both parties shall be relieved and 

released of and from any further liability hereunder and the 

SELLER shall repay to the PURCHASER the down payment received 

hereunder. A taking of a ^material" P ar t of the Premises shall be 

deemed to have occurred for the purpose hereof under the same 

conditions set forth above with reference to destruction by fire 

or other casualty. Unless this Agreement is so cancelled it shall 

remain in fu l l force and effect and the Closing shall take place as 

originally scheduled and there shall be an abatement or adjustment 

of the purchase price equal to the amount of any award for such 
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condemnation, or taking which, represents damages Cor loss of 

the Premises if the amount of award has then "been fixed or if not 

fixed an amount equal to the estimated damage to be determined 

by such appraisers or other third parties as are mutually satis

factory to the parties hereto. The Closing Date shall be adjourned 

until the amount of abatement in purchase price shall.be so 

determined. Upon final receipt by S E L L E R of the award S E L L E R 

shall pay to PURCHASER any excess of such proceeds over the 

amount of abatement in purchase price and PURCHASER shall 

return to S E L L E R any short fall in such proceeds In relation to 

the amount of the abatement in purchase price. 

If prior to the Closing Date an immaterial part of the 

Premises is taken in condemnation proceedings or hy right of 

eminent domain, neither party shall have the right to cancel this 

Agreement and the PURCHASER ahall be entitled to a credit for 

that part of any award for such condemnation or taking which shall 

represent damages for loss of the Premises or in the event that no 

award has been made at the time fixed for the Closing the PURCHA

SER shall pay the full purchase price without abatement or adjustment 

and S E L L E R shaLl assign to the PURCHASER any and all rights to 

any award for the Premises to be sold pursuant to this Agreement. 
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the date of Closing as- herein provided on a standard replacement 

cost basis against loss or damage by fire and other risks now 

embraced within the phrase "extended coverage" as customarily 

used from time to time in insurance policies issued in New Jersey 

on property located therein. The policies of such insurance shall 

include both S E L L E R and PURCHASER as insureds as interest 

shall appear and a certificate or other evidence of such insurance 

shall be delivered to PURCHASER. 

13. S E L L E R agrees at Closing to execute and deliver to 

PURCHASER an appropriate non-disclosure agreement in the form 

attached hereto as Exhibit E - l l covering all technical information, 

trade secrets, know-how and financial and business information 

relating to the chlorine caustic operations. Nothing contained herein 

shall prevent S E L L E R from commercially exploiting the patents, 

patent applications and patent proposals listed in item 20 of Exhibit 

G and this provision shall survive Closing. 

14. PURCHASER shall not assume or be responsible for 

any debts, obligations, expenses, contracts and liabilities of S E L L E R 

of any kind, character or description incurred by S E L L E R in connec

tion with or arising out of SELLER'S ownership and operation of the 
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Premises- and: the chlorine caustic facilities located thereon* 

except as otherwise provided herein, or as otherwise expressly 

agreed upon between SELLER and PURCHASER, The provisions 

of this Paragraph 14 shall survive the Closing and SELLER 

agrees to indemnify and hold harmless PURCHASER against any 

such debts, obligations, expenses, contracts and liabilities of 

SELLER. 

15. SELLER and PURCHASER, each for itself, repre

sents and warrants to the other that it is not a party to, or in 

any way obligated under any agreement for the payment of brokers' 

or finders' fees or similar expenses incurred by it in connection 

with these transactions. SELLER and PURCHASER, each for itself, 

agrees to hold the other harmless from and against any claim for 

broker or finder's fees or similar expenses which may be incurred 

in connection with the transaction under this Agreement pursuant 

to any agreement claimed to have been made by the party so warrant

ing with any third party. 

PURCHASER shall not. without the written consent of 

an officer of SELLER, employ or offer employment to any person 

known to PURCHASER then to be an employee of SELLER. 

PURCHASER shall take all reasonable precautions 

to prevent its employees from entering upon the property of SELLER 



at Linden, New Jersey, not herein conveyed except as may he 

required to conduct its business under the lease, easements and 

rights of way provided for herein. SELLER, shall take all reason

able precautions to prevent its employees from entering upon the 

Premises as conveyed to PURCHASER except as may be required 

to conduct its business under the easements and rights of way 

provided for herein. 

The provisions of this Paragraph 15 shall survive 

the Closing. 

16. In the event that SELLER should bring within a 

period of three (3) years from and after the Closing Date an action 

or actions against Krebs & Cie and/or Badische Anilin & Soda 

Fabrik A.G. in connection with the operations of the chlorine 

caustic facilities, PURCHASER shall, at SELLER'S expense, 

cooperate with S E L L E R in furnishing data as may be reasonably 

requested including, without limitation, the furnishing to authorized 

representatives of S E L L E R access to the Premises and to records 

and other documents relating to such facilities as S E L L E R may 

reasonably request. 

The provisions of this Paragraph 16 shall survive 

the Closing, 

17, S E L L E R shall up to the date of Closing herein provided 

grant to PURCHASER'S officers and exempt salaried personnel and 
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PURCHASER, access to- the Premises, contracts and records on 

the Premises relating to the chlorine caustic operations and SELLER 

wil l make available such other contracts and records relating to the 

chlorine caustic operations as PURCHASER may reasonably request. 

Al l authorized persons are to have access to the Premises only during 

normal business hours, except officers and employees of PURCHASER 

who may have access at any time including after business hours and on 

weekends provided PURCHASER notifies SELLER in advance in order 

to make appropriate arrangements. 

18. Al l notices to be given by SELLER or PURCHASER 

shall be in writing and shall be delivered personally or mailed by 

certified or registered mail postage prepaid: 

(a) If to SELLER, to the attention of: 

Thomas A. Dent, 
Vice President 
GAF Corporation 
140 West 51st Street 
New York, New York 10020 

(b) If to PURCHASER, to the attention of: 

C. A. Hansen. President 
Linden Chlorine Products, Inc. 
c/o Shanley &. Fisher 
570 Broad Street 
Newark, New Jersey 07102 

Either party may change the address to which notices 

may be addressed by giving written notice as aforesaid. 
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and assigns. PURCHASER shall refer ta Linden CHorine Products,. 

Inc., its successors and assigns. 

20. Inasmuch as after the date of Closing SELLER and 

PURCHASER will be operating facilities adjacent to each other. 

SELLER and PURCHASER agree to cooperate in matters of mutual 

concern relating to safety, emergencies and operating convenience, 

such as access to fire hydrants on each others property, opening 

and closing of water system valves, temporary storage of railroad 

cars, and like matters. 

The provisions of this Paragraph 20 shall survive the 

Closing. 

21. All representations made herein by each party shall be 

deemed to be made as of the date of Closing. 

IN WITNESS WHEREOF, the parties hereto have set their 

hands and seals the day and year first above written. 

GAF CORPORATION 

ATTEST: 
Vice President 

LINDEN CHLORINE PRODUCTS. INC. 

ATTEST; By 

President / r 



ATTACHMENT TO QUESTION # 15 



MCCARTER & ENGLISH 
Four Gateway Center 
100 Mulberry S t r e e t 
Newark, New J e r s e y 
(201) 622-4444 

Attorneys f o r Debtors/ 
Debtors- in-Possess ion 

RH 2033 

FILED 
JAMES J . WALDRON 

APR 2/7 1998 

CS. E ̂ NK^PTCY C0UR1 

UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF NEW JERSEY 

In the Matter of: 

HANLIN GROUP, INC., HANLIN 
CHEMICALS WEST VIRGINIA, INC. 
and LCP TRANSPORTATION, INC. 

- ̂ i^b'goris and 
Debtors-in-Possession 

Chapter 11 

Hon. Stephen A. Stripp 

Case Nos. 91-33872 - 91-33874 
(Jointly Administered) 

CONSENT ORDER APPROVING SETTLEMENT OF ADMINISTRATIVE CLAIMS 
FILED BY THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY 

THIS MATTER, having come before the Court, upon the motion 

of McCarter & English, attorneys for the Debtors and Debtors-in-

Possession HANLIN GROUP, INC. ("Hanlin"), HANLIN CHEMICALS WEST 

VIRGINIA, INC and LCP TRANSPORTATION, INC. (the "Debtors") 

entitled Second Omnibus Motion to Reduce, Disallow and Expunge 

Administrative Claims (the "Second Expungement Motion") dated 

April 8, 1997, seeking an order disallowing and expunging 

certain administrative claims, including certain claims of the 

United States, on behalf of the United States Environmental 



Protection Agency ("EPA"); and EPA having objected to the 

motion; and the Court having scheduled a t r i a l on the matter; 

and the parties having agreed to the terms and conditions of a 

settlement, subject to court approval; and for good cause shown; 

BACKGROUND 

1. On June 8, 1994, the Hon. Stephen A. Stripp, U.S.B.J., 

entered an Order [bar date order] requiring that administrative 

claims or requests for payment of administrative interests (with 

certain exceptions not here relevant) be f i l e d with the Court 

with a copy to Debtors' counsel by August 15, 1994. 

2. EPA timely f i l e d one proof of administrative claim, 

identified as Claim No. 564 in the Debtors' Second Motion to 

Reduce, which included the following claims: 

a. Moundsville Claim. EPA Claim No. 564 included 

approximately $50,000,000 to $60,000,000 in costs estimated 

to be incurred i n the future in connection with the cleanup 

of the Debtors' former manufacturing plant located i n 

Moundsville, West Virginia (the "Moundsville Claim"). 

b. Brunswick Claim. EPA Claim No. 564, as modified . 

by the EPA's Supplement to Proof of Administrative Claim 

f i l e d i n June 13, 1997, included $4,259,442 in 

environmental response costs allegedly incurred by EPA i n 

connection with the oversight of cleanup operations at 
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Hanlin's manufacturing s i t e located in Brunswick, Georgia 

(the "Brunswick Claim"). 

c. Linden Claim. EPA Claim No. 564, as modified by 

EPA's f i l i n g of a Supplement to. Proof of Administrative 

Claim, included $106,000 for costs alleged to have been 

incurred, plus $11,050,000 to $14,325,000 i n costs 

estimated to be incurred i n the future, i n connection with 

the future cleanup at the Debtor's f a c i l i t y -located i n 

Linden, New Jersey (the "Linden Claim"). 

3. On April 9, 1997, the Debtors f i l e d their Second 

Expungement Motion dated April 8, 1997, seeking to expunge the 

EPA's Linden and Moundsville claims and reduce the Brunswick 

claim to $64,000. On June 13, 1997, EPA timely f i l e d an 

objection to the disallowance, expungement or reduction of any 

of i t s administrative claims. 

4. In subsequent f i l i n g s with the Court, the Debtors took 

the position that EPA's administrative claims should be reduced, 

disallowed, or expunged generally based upon the following 

arguments: 

5. Moundsville Claim. The Debtors denied that any 

environmental agencies had administrative claims against the 

Debtors as either owners or operators because (a) the Debtors 

ceased a l l operations at the Moundsville f a c i l i t y shortly after 

the F i l i n g Date and no manufacturing has occurred there since 
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approximately August, 1991; (b) the State of West Virginia 

foreclosed on the Moundsville f a c i l i t y in November 1990, prior 

to the F i l i n g Date, and accordingly the Debtors have not owned 

the Moundsville property since prior to the bankruptcy; and (3) 

the Debtors abandoned the Moundsville property pursuant an Order 

authorizing the abandonment dated August 25, 1997. Accordingly, 

the Debtors argued that any environmental law violations at the 

Moundsville f a c i l i t y occurred pre-petition and vere therefore 

not entitled to administrative priority. 

6. Furthermore, any cleanup obligation the Debtors have 

with respect to the Moundsville f a c i l i t y has been assumed by a 

prior owner of the s i t e , AlliedSignal Corp. ("Allied") pursuant 

to an agreement between Hanlin and Allied entitled the 

"Environmental Assumption Agreement" ("EAA") dated April 1994. 

The Debtors have therefore argued that EPA w i l l have no costs 

associated with cleanup, in light of Allied's assumption of such 

obligation. 

7. Al l i e d i s contractually bound to pay for the cost of 

remediation of the Moundsville f a c i l i t y in accordance with the 

express terms of the EAA. 

8. As a condition of settling i t s claims against the 

Debtors, EPA requested assurance from All i e d that A l l i e d would 

not argue that the settlement of such claims would impact 
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Allied's obligations under the EAA, and Allied agreed to execute 

a document to that effect. 

9. Allied, the Debtors, EPA, and the West Virginia 

Department of Environmental Protection have signed an agreement 

(the "Agreement") which i s attached and incorporated to this 

Order, pursuant to which Allied expressly recognizes and 

reaffirms i t s continuing obligations pursuant to the EAA, and 

states that the approval of this settlement does not discharge 

or otherwise reduce i t s obligations under the EAA. 

10. Brunswick Claim. The Debtors contended that the costs 

of remediating the Brunswick si t e had already been incurred by 

Allied and other former owners, that the Debtors were not l i a b l e 

to EPA for such costs, and that the oversight costs were 

excessive i n any event. EPA denied every aspect of the Debtors' 

argument. EPA asserted that i t had incurred more than $4.2 

million in post-petition costs that have not been reimbursed by 

Allied or others, and claimed that the Debtors are l i a b l e for 

those costs. 

11. Linden Claim. The Debtors have not engaged i n any 

manufacturing operations at the Linden s i t e since several years 

prior to the F i l i n g Date. The Debtors denied that, i n the 

absence of any postpetition activity, there could be any 

administrative l i a b i l i t y associated with the s i t e . 



12. EPA does not agree with the Debtors' contention that 

the EPA claim should be disallowed and expunged as an 

administrative claim. EPA has asserted that i t has incurred 

approximately $106,000 in post-petition costs at the Linden s i t e 

and that these costs, along with the costs of f u l f i l l i n g the 

Debtors' permit obligations, should be c l a s s i f i e d as 

administrative claims. The Debtors do not concede the v a l i d i t y 

of EPA's objections to expungement and disallowance. 

Nonetheless, EPA and the Debtors desire to advance the 

resolution of these matters and thereby avoid additional 

l i t i g a t i o n costs. 

NOW, THEREFORE, THIS MATTER the parties having agreed to 

the following terms and conditions, subject to court approval; 

and for other good cause shown; 

a. The Moundsville Claim be and hereby i s disallowed 

and expunged 

b. Disallowance of this claim shall have no impact 

whatsoever upon Allied's obligations pursuant to 

the EAA, and the terms of the Agreement concerning 

the Assumption of Certain Environmental 

L i a b i l i t i e s in regard to Moundsville, West 

ORDERED, that: 

1. The Moundsville Claim. 
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Virginia F a c i l i t y annexed as Exhibit A be and 

hereby are approved. 

2. The Linden Claim, (see also Exhibit B) 

a. The Linden Claim be and hereby i s reduced and 

allowed i n the following amounts under the following 

conditions: (1) $106,000 i s hereby allowed as an 

administrative priority claim which s h a l l be paid 

pro rata with a l l other allowed administrative 

claims, except such administrative claims as are 

subordinated pursuant to agreement or otherwise (the 

" F i r s t T i e r " ) . This shall not preclude the Debtors' 

counsel from seeking, upon notice and hearing to 

EPA, a further priority for payment of attorneys' 

fees incurred in the administration of the remaining 

assets and claims. 

(2) $5,500,000 i s hereby allowed as a subordinated 

administrative priority claim, subordinated to the 

payment in f u l l of a l l F i r s t Tier claims, and 

payable prior to the payment of any unsecured (the 

"Second T i e r " ) . 

(3) $5,500,000 i s hereby allowed as a super 

subordinated administrative pr i o r i t y claim, 

subordinated to a l l other priority claims of any 

level (including a l l other administrative pr i o r i t y 
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claims or int e r e s t s ) , which shall be payable only 

pro-rata with any distributions made to the general 

unsecured claimants ("Unsecured Administrative 

T i e r " ) . 

3. Brunswick Claim. The Brunswick Claim be and hereby i s 

reduced and allowed i n the following amounts under the 

following terms and conditions.<see also Exhibit B) : 

a. $1,000,000 as a F i r s t Tier administrative priority 

claim, payable pro rata with other allowed, 

unsubordinated administrative claims, net of 

whatever set-asides are necessary to ensure 

administration of the remaining assets and claims 

b. $500,000 allowed as a Second Tier administrative 

priority claim, subordinated to a l l allowed and 

unsubordinated administrative claims and payable 

prior to any unsecured claims. 

c. $2,700,000 allowed as a Third Tier administrative 

priority claim, and which shall not be payable u n t i l 

a l l other administrative and prio r i t y claims are 

paid i n f u l l , and shall be paid pro rata with any 

distributions made to the general unsecured 

claimants. 
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4. A l l other claims by EPA against the Debtors be and 

hereby are disallowed. 

5. In the event this bankruptcy i s converted to Chapter 

7, the terms of this Order shall continue to be 

binding Aipon a Chapter 7 Trustee. 

— DBTR 2Te©UN§Ik Honorable Stephen A. Stripp, 
t 0- JSU United States Bankruptcy Judge 

PLEASE SERVE COPIES OF THIS ORDER 
OH ALL OTHER PARTIES TO THIS ACTION. 
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We hereby consent to the 
form and entry of this 
Order: 

McCart 
Attorne 

By: 

rs 

L i s a S yBonsall 

United States of America 

By: 
Lois J . scmrrer 
Assistant Attorney General 
Environment and Natural Resources Division 
United States Department of Justice 

David Rosskam 
T r i a l Attorney 
Environmental Enforcement Section 
Environment and Natural Resources Division 
United States Department of Justice 
P.O. Box 7611 
Washington, D.C. 20044 
(202) 514-3974 
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EXHIBIT A 

AGREEMENT CONCERNING THE ASSUMPTION OF 
CERTAIN ENVIRONMENTAL LIABILITIES IN REGARD TO 

MOUNDSVILLE. WEST VIRGINIA FACTT.TTV 

This Agreement, made this 1 2 ^ day of /"WlcA- . 199 8 i s 
by and among AlliedSignal, Inc., a Delaware corporation with'its 
principal place of business in Morristown, New Jersey ("Allied") • 
the Hanlin Group, Inc., a Delaware corporation, Debtor in ' 
Possession, with a bankruptcy pending in the United States 
Bankruptcy Court for the D i s t r i c t of New Jersey, together with 
i t s predecessor(s)-in-interest ("Hanlin"); the United States of 
America on behalf of the United States Environmental Protection 
Agency ("the United States"); and the West Virginia Division of 
Environmental Protection. 

WHEREAS, Allied and Hanlin entered into an "Agreement 
Concerning the Assumption of Certain Environmental L i a b i l i t i e s " 
dated April 7, 1994 ("the 1994 Agreement") that concerned,, inter 
a l i a , a former Allied f a c i l i t y (as defined therein) located in 
Moundsville, West Virginia ("Moundsville") ; 

WHEREAS, under the 1994 Agreement, Allied agreed to 
assume from Hanlin certain of Hanlin's environmental l i a b i l i t i e s 
(as defined and specified therein) for, in ter a l i a , Moundsville, 
and to perform such actions as necessary so that Hanlin incurs no 
Environmental Costs (as defined therein); 

WHEREAS, the United States f i l e d a proof of 
administrative claim in the Chapter 11 bankruptcy proceeding 
involving Hanlin fin the Matters of Hanlin Groupf Tnc.. et a l . f 

Case Nos. 91-33872 - 91-33875 (SAS) (Bkcy. D. N.J.), asserting, 
in ter a l i a , a claim against Hanlin for costs that the United 
States has incurred or w i l l incur in addressing environmental 
contamination at Moundsville, which claim the United States and 
Hanlin now seek to resolve; and 

•WHEREAS, the United States desires further 
c l a r i f i c a t i o n regarding Allied*s obligations under the 1994 
Agreement in the event of a settlement of the United States' 
bankruptcy claim against Hanlin concerning Moundsville, and 
Hanlin desires that Allied offer such c l a r i f i c a t i o n ( i n the form 
of t h i s Agreement) as an action that i s necessary to ensure that 
Hanlin incurs no Environmental Costs with respect to Moundsville, 
so that Hanlin and the United States can resolve the 
aforementioned claim of the United States; 

NOW, THEREFORE, Allied, Hanlin, and the United States 
agree that the obligations Allied assumed under the 
aforementioned "Agreement Concerning the Assumption of Certain 
Environmental L i a b i l i t i e s , " shall not be extinguished, 



diminished, or otherwise affected either by the abandonment by 
Hanlin of the Moundsville f a c i l i t y or by a settlement of the 
United States' administrative claim against Hanlin under which 
the United States agrees to compromise i t s aforementioned claim 
against Hanlin concerning Moundsville and that, upon approval by 
the bankruptcy court of such settlement, Allied s h a l l remain 
liable for and responsible for satisfaction of Environmental 
Costs (as defined i n the 1994 Agreement) concerning Moundsville 
to the same extent that A l l i e d would be under the 1994 Agreement 
were the United States to continue to assert against, demand 
from, or impose upon Hanlin or Hanlin's current or former 
a f f i l i a t e s l i a b i l i t y or costs in connection with Environmental 
Costs concerning Moundsville. 

ALLIEDSIGNAL, INC. 

Leader - Remediation Services 
AlliedSignal Inc. 
101 Columbia Road 
Morristown, NJ 07962 

HANLIN GROUP, INC. 

By: 

By: 
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UNITED STATES OF AMERICA 

By: 

Assistant Attorney General 
Environment and Natural Resources Division 
United States Department of Justice 

DAVID ROSSKAM 
T r i a l Attorney 
Environmental Enforcement Section 
Environment and Natural Resources Division 
United States Department of Justice 
P.O. Box 7611 
Washington, D.C. 20044 
(202) 514-3974 

WEST VIRGINIA DIVISION OF ENVIRONMENTAL PROTECTION 

Deputy Chief 
Office of Legal Services 
Division of Environmental Protection 
State of West Virginia 
1356 Hanford Street 
Charleston, WV 25301-1401 
(304) 558-9160 

Director 
Division of Environmental Protection 
State of West Virginia 
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Exhibit B to Consent Order Approving Settlement of 
Administrative Claims Filed by the 

United States Environmental Protection Agency: 
Payment/Allocation Provisions as to T.i.nden and Bmnswik c.lai 

A l l sums p a i d t o the Uni t e d States on b e h a l f o f EPA 
pursuant t o the a t t a c h e d Consent Order s h a l l be p a i d as f o l l o w s : 

1. A l l sums o f $10,000 o r more s h a l l be p a i d by E l e c t r o n i c 
Funds T r a n s f e r ("EFT") (FEDWIRE t r a n s f e r ) t o the EPA 
Hazardous Substance Superfund i n accordance w i t h EFT 
i n s t r u c t i o n s t h a t may be obtained, on request a t the 
time the EFT i s t o be made, from t h e U.S. Environmental 
P r o t e c t i o n Agency, O f f i c e o f the Comptroller, F i n a n c i a l 
Reports & A n a l y s i s Branch, A t t n : Pat Fay (202) 564-
4489. 

2. A l l sums o f l e s s $10,000 may be p a i d e i t h e r (a) by EFT 
i n accordance w i t h the above paragraph 1, o r (b) by 
c e r t i f i e d o r cashier's check, which s h a l l be made 
payable t o "EPA- Hazardous Substance Superfund" and 
sent t o : 

U.S. Environmental P r o t e c t i o n Agency 
A t t e n t i o n : Superfund Accounting 
P.O. Box 371003M 
P i t t s b u r g h , PA 15251 

A l l sums p a i d i n connection w i t h the Linden Claim (see 
Paragraph 2, pp. 7-8 o f the attached Consent Order) 
s h a l l r e f e r e n c e CERCLA Number 02HU. Such funds s h a l l 
be deposited i n the LCP-Linden, NJ S i t e S p e c i a l Account 
w i t h i n the EPA Hazardous Substance Superfund t o be 
r e t a i n e d and used t o conduct o r fi n a n c e the response 
a c t i o n a t o r i n connection w i t h the Linden S i t e . Any 
balance remaining i n the LCP-Linden S i t e S p e c i a l 
Account s h a l l be t r a n s f e r r e d by EPA t o the EPA ' 
Hazardous Substance Superfund. 

A l l suras p a i d i n connection w i t h t h e Brunswick Claim 
(see Paragraph 3, pp. 8-9 o f the a t t a c h e d Consent 
Order) s h a l l reference CERCLA Number 04M7. Such funds 
s h a l l be deposited i n the EPA Hazardous Substance 
Superfund as reimbursement f o r response c o s t s i n c u r r e d 
and p a i d a t o r i n connection w i t h t h e LCP-Brunswick, GA 
S i t e by the EPA Hazardous Substance Superfund. 


